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Court File No.: CV-18-599644-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C.B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, RS.0. 1990, C.C.43, AS AMENDED

BETWEEN:
FIREPOWER DEBT GP INC., AS AGENT
Applicant
-and-
THEREDPIN, INC. AND THEREDPIN.COM REALTY INC.
Respondent

AFFIDAVIT OF WILLIAM RYAN DURRELL

I, William Ryan Durrell, of the City of Whitby, in the Regional Municipality of Durham,

in the Province of Ontario, make oath and say as fqlloWs:

1. I am the Principal Broker of 3303128 Canada Inc. trading as Alternative Risk

Services (“Alternative Risk”) and as such have knowledge of the matters hereinafter

deposed to.

2. Alternative Risk is the managing general agent for certain Lloyd’s Underwriters
which provides insurance coverages to the registrants of the Real Estate Council of
Ontario (“RECQO”) through RECO. All real estate agents and brokers reglstereg with
RECO are obliged to participate in RECQ’s insurance program as a:eo\ndmon of
registration. This insurance program has several facets including mspra?tcé cg;verage

for claims for errors and omissions, commission protection and algor‘proteetxon f(»
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3. Alternative Risk and its predecessor have been involved in the RECO insurance

program since its inception in the year 2000,

4, As indicated, one of the coverages provided by the program is commission protection

insurance,

5. It is indicated in paragraph 13 of the Supplementary Report To The Second Report to
the Court submitted by MNP Ltd,, in its capacity as court-Appointed Receiver of
Theredpin, Inc. and Theredpin.com Realty Inc., (“the Report”) the insurer encourages
the use of commission trust accounts. This is accurate, however, the insurer does
not do so because it makes claims management more efficient as stated in that Report,

That statement in the Report is not accurate,

6. I have attached excerpts from the Commission Protection Policy for the year 2017,
The policy defines both commission trust and commission trust account. These are
attached and marked as Exhibit “A” to this my Affidavit. I understand that these
definitions conform with the fashion in which the real estate brokerage industry in
Ontario views commission trust and commission trust accounts and utilizes those

concepts.

7. The use of commission trust accounts and commission trust is encouraged by the
insurer for the purposes of risk management. That is, it allows the agents to assert
trust claims against other funds outside of the policy which is a substantial factor

given that there both claim limits and aggregate limits within the policy.

8. Further, it allows the insurer to assert subrogated claims against trust funds thereby

limiting potential losses both to the agents and the insurer.

sy ,

WILLIAM RYAN DURRELL

SWORN’befgre me at the City of
-, Aoronto; in the-Province of Ontario,
" This 3 dayyof Oatober, 2018,
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This is Exhibit “A” referred to in the
Aftidavit of William Ryan Durrell

sworn before me, this 3rd day of October, 2018
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COVERAGEB
' COMMISSION PROTECTION INSURANCE EXTENSION
Sectlon | — Insuring Agreements

In consideration of the payment of the premium, and subject to the Limits of Liability and the terms and conditions
contained herelin, the Insurer hereby agrees;

1. Loss of Commisslon
To pay on behalf of the Insured the amount of any Clalm for Loss sustained by a Claimant in a trade in the
Province of Ontarlo in real estate arlsing out of an Occurrence discovered during the Policy Perlod. Payment of
any Claim shall only apply for the benefit of a Clalmant,

2. Defence and Payments of Costs

In respect of the insurance coverage under this POLICY, the Insurer will:

{a) defend any action agalnst the Named Insured or an Administrative Employee relating to any Claim that
relates directly or Indirectly to Loss;

{b) subject to the COVERAGE LIMITS set out below, pay all Defence Costs, it being understood that the
payment of Defence Costs will not erode the Limits of Liabllity provided by this POLICY,

coverage Limits

(a) Theumlt of Liability — each Clalm stated in the DECLARATIONS shall be the maximum liability of the Insurer
. Jor Loss in any Claim,

(b) _The lelt pf Liabllity — Aggregate each Oceurrence stated in the DECLARATIONS shall be the maximum
—Ilabnlty of the Insurer for any Occurrence. If the total amount of all Claims in relation to any Occurrence
exceéds the aggregate Limit of Liability, then Clalims will be settled on a pro-rata basls in the same
proportion that the aggregate Limit of Liability bears to the total amount of all Claims.

..)\\'U'],}

’ (c) If payment is made for a Claim under this POLICY, the Claimant (never the Named Insured) shall pay the
Deductible stated in item 5.B of the DECLARATIONS. The Deductible shall apply to each Claim for Loss but
shall not apply to Defence Costs. :

Sactlon Il — Definitions
The definitions under Coverage A apply to Coverage B except for the following:

“Administrative Employee” means a present or former employee, director, officer, manager, volunteer or committee
member of the Named Insured acting within the scope of his or her dutles in that capacity,

“Claim” under Coverages B and C means a demand for money.

“Clalmant” means a Brokerage, Broker or Salesperson or their estates who has sustained a Loss, but shall not include
any third party who may assert a Clalm under a contract of assignment or factoring, provided such Brokerage, Broker
or Salesperson was not the subject of, or responsible for, the Occurrence.

“"Commisston” is the remuneration owing to, to be paid to, or earned by, a Registrant{s) for a trade in the Province of
Ontario in real estate within twenty-four (24) months prlor to the date of first notification of the Occurrence to the
Insurer,

“Commisslon Trust” means a constituted trust where all deposits and other monies recelved by or due to a
Brokerage directed to satisfy Commission payable or damages or ather compensation in lieu of Commission, plus
applicable taxes, on any trade in real estate are received and held by the Brokerage in trust. Where the deposit Is
recelved by a listing Brokerage, the beneficiaries of the Commission Trust shall be the cooperating Brokerage and any

RECO Insurance Policy 2017-2018 Page 12 of 28



listing Salesperson or listing Broker to the extent of any agreed Commisslon amount, and the listing Brokerage as to
the balance after payment of such agreed Commission. Where the funds are recelved and held by the cooperating
Brokerage, the beneficlaries of the Commission Trust shall be the cooperating Salespersan or cooperating Broker to
the extent of any agreed Commission amount and the cooperating Brokerage as to the balance after payment of such
agreed Commission, ‘

In the event that the cooperating Brokerage receives the deposit, the beneficlaries to the Commission Trust shall be

the listing Brokerage and any cooperating Salesperson or cooperating Broker to the extent of any agreed

Commission amount and the cooperating Brokerage as to the balance after payment of such agreed Commission,

Where the funds are received and held by the listing Brokerage, the beneficiaries of the Commission Trust shall be

the listing Salesperson or listing Broker to the extent of any agreed Commission amount, and the listing Brokerage as

to the balance after payment of such agreed Commission.

“Commission Trust Account” means a trust account maintained at a Canadian chartered bank or a trust company and

designated as a “Commisslon Trust Account”, The Commission Trust Account shall be used only for the receipt and

disbursement of Commission Trust funds, and kept separate and apart from the statutory trust account that a

Brokerage Is required to malntain for customer and/or client funds,

“Deductlble” is that indicated In the DECLARATIONS, Item 5, Coverage B.

“Insured” under Coverages B and C means;

{a) the Named Insured;

{b) an Administrative Employee; or

(c) aReglstrant.

“Limits of Uability” is that indicated in the DECLARATIONS, Item 4, Coverage B,

“Loss” means loss of Commission which has been or, in the normal course in a trade In real estate, including the sale

of a business by share transfer, but does not include any trade or trading which is regulated by the Securities Act,

R.5,0. 1990, Chapter S.5, would have been or ought to have been entrusted to or received by one Reglstrant in

Its/his/her Professional Capacity but Is owed to another Registrant in its/his/her Professional Capacity.

“Occurrence” means

{a) insolvency of a Registrant; or

(b) all acts of theft, fraud, misappropriation or wrongful conversion combined, committed directly or indirectly by a
Reglstrant or present or former employee, director, officer or manager of a Reglstrant of moneys or other
property entrusted to, or received by, the Registrant in the Reglstrant’s Professional Capacity; or

(c) Soclal Engineering Fraud,

Regardless the number of such incldents of insolvency or the number of such acts of theft, fraud, misappropriation or

wrongful conversion, they will be grouped as an amount to only one Qccurrence, regardless of the number of

Claimants who suffer a toss,

“Professional Capacity” means the capacity as a Salesperson, Broker or Brokerage.

“saclal Engineering Fraud” means a misrepresentation of fact or an intentional, malicious, wHliful or fraudulent act
undertaken by a third party that misleads a Clalmant and directly results in a Loss,
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Sectlon Il — Exclusions
This POLICY does not apply to any Clalm:

1, on account of acts by any Registrant while acting as executor, adminlstrator, trustee, guardian, conservator or In
any fiduciary capacity other than as a Brokerage, Salesperson or Broker for a person other than
itself/himself/herself;

2. on account of any Occurrence arising out of or attributable to any fact, circumstance or situation which has been
the subject of any notice given under any policy of which this POLICY is a direct or indirect renewal or
replacement, '

Section IV — Conditlons
1. Severability of Interest

It Is a condition precedent of this POLICY that the Occurrence which is alleged to give rise to a Clalm is related to
a Registrant while it, he or she was registered under the Real Estate and Business Brokers Act, 2002 or successor
legislation as from time to time amended to trade in real estate In the Province of Ontario, No Insured shall be
entitled to the benefit of this POLICY unless this condition is fulfilled except that coverage will apply to any
Insured who inadvertently or unknowingly employs or becomes assoclated with a Salesperson, Broker or
Brokerage who Is not registered under the Real Estate and Business Brokers Act, 2002 or successor legislation as
from time to time amended to trade in real estate in the Province of Ontario and against whom a Claim is made
and such Insured Is alleged or found to be vicarlously llable. Notwithstanding the foregoing, it Is agreed by the
Insurer that an Insured shall be entitled to the benefit of this POLICY with respect to a Claim which arises out of
an Occurrence during a period when the registration of the Registrant with the Named Insured has lapsed or
been suspended due to administrative error on the part of the Named Insured,

2, Notice and Cooperation

The Insured will give notice, by submitting a detalled Notice of Claim in the prescribed form, of a Claim or an
Occurrence that could result in a Clalm to the Insurer as soon as practicable, For the purposes of this Section,
the Insurer will also accept as notice of claim under this POLICY a Notlce of Occurrence with sufficient particulars
from an Insured where such Occurrence later gives rise to a Claim from a Claimant,

All Clalms arising out of an Occurrence must be reported.to the Insurer within twenty-four (24) months of the
date of first notification of the Occurrence to the Insurer.

The Insured making the Claim and/or the Claimant shafl cooperate with the Insurer and, upon the Insurer’s
request, assist in making settlements and In the conduct of sults or proceedings. The insured and/or the
Claimant shall attend hearings, mediations, arbitrations, trlals and examinatlons and shall asslst In securing and
glving evidence and obtaining the attendance of witnesses,

Upon the Insurer’s request, the Insured and/or the Claimant shall produce for the Insurer’s examination all
pertinent records in his/her/their possession, care or control at such reasonable times and places as the Insurer
shall designate, and shall cooperate with the Insurer in all matters with respect thereto, Notwithstanding the
foregoing, the obligation of the Nared Insured to produce records to the nsurer is subject to the Named
Insured’s duties and responsibllities under legislation related to real estate or the Named tnsured in the Province
of Ontario, including the Real Estate and Business Brokers Act, 2002 and the regulations thereunder as from time
to time amended, and every statute and regulation that may be substituted therefor or any successor legislation
and/or the Administrative Agreement between the Named Insured and the Province of Ontario and/or the by-
laws of the Mamed Insured and/or any applicable privacy laws,

The Insurer will have a maximum perlod of one (1) year from the receipt of Notice of Claim in which the Insurer

must complete, finalize and close its Investigation and present its findings on any potential Claim to the Insured
and/or the Claimant, This period is granted regardless of cancellation, termination or expiration of this POLICY.
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3. Clalms Summary Reports

v

The tnsurer will remlt claims summary reports to the Named Insured when necessary or upon request.
4, Proof of Loss

A detailed and signed Notice of Claim shall constitute proof of Loss for each Clalm submitted to the insurer by an
tnsured and/or the Claimant making the Claim, Upon completing its Investigation and being satisfied that
coverage exists, subject to the terms and conditions of this POLICY, the Insurer shall settle each Claim within a
reasonable period of time not to exceed ninety (90) days.

5. Other Insurance, Trust and Other Accounts

If there Is available to the Insured or Claimant other insurance, indemnity, trust or other accounts, the tnsurer
shall be liable hereunder only for the part of any payment which Is in excess of the amount actually recovered by
the Insured or Claimant from such other insurance, indemnity, trust or other accounts,

6. Subrogation and Recovery

In the event of any payment under this POLICY, the Insurer shall be further subrogated to all rights of recovery of
the Insured against any person and the insured and/or the Named Insured shall execute and deliver instruments
and papers and render assistance to the Insurer to secure such rights subject to the Insured’s and/or Named
Insured’s duties and responsibilities under legislation related to real estate or the Named Insured in the Province
of Ontarlo, including the Real Estate and Business Brokers Act, 2002 and the regulations thereunder as from time
to time amended, and every statute and regulation that may be substituted therefor or any successor leglsiation
and/or the Administrative Agreement between the Named Insured and the Province of Ontarlo and/or the by-
laws of the Named Insured and/or any applicable privacy laws,

Any recoveries effected by the Insurer shall be applied net of the expense of such recovery, firstly to the Insurer
as relmbursement of amounts paid in settlement of any Claim, and secondly to the Insured in satisfaction of any
retention within the Deductible, ' :

The Insurer expressly waives all rights of subrogatlon or recovery against any Reglstrant of a corporation or
partnership who is neither an author, accomplice nor acting In collusion with the dishonest Registrant in respect
of any Occurrence resulting in any Clalm paid under this POLICY,

7. Cancellation

This POLICY may be cancelled:

{a) by mutual consent of the Named Insured and the Insurer;

(b) by the tnsurer for non-payment of premium. Such cancellation may be effected by written notice by
registered mail stating when, not less than fifteen (15) days thereafter, the cancellation shall be effective,
The mailing of such notice as aforesaid shall be sufficient proof of notice and this POLICY shall terminate at
the date and hour specified in such notice;

(c) by the Named Insured if a change in legislation, a change In the regulations or a change in the by-laws of
the Named Insured precludes the necessity of this Insurance, Such cancellation may be effected by written
notice to the Insurer stating when thereafter the cancellation shall be effective.

8. Notice of Renewal Terms and Notice of Non-Renewal
The tnsurer, no less than one hundred and sixty-five {165} days prior to the Anniversary, shall offer irrevocable

rates, terms and conditions to renew this POLICY for twelve (12) months, The Named Insured may accept said
offer forty-flve (45) days prior to the subsequent Anniversary,
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9, Assignment

No coverage shall apply in respect of any Clalm where an insured has assigned or transferred rights to making a
Claim under this Coverage B without the express written consent of the Insurer,

10. Actlon Against the Insurer

No sult, action or proceeding of any kind to recover under this POLICY shall be brought after the expiration of
five {5) years from the termination or cancellation of this POLICY in its entirety, provided, however, that if such
limitation for bringing sult, action or proceeding Is prohibited or made void by any law controliing the
construction of this POLICY, such limitation shall be deemed to be amended so as to be equal to the minimum
perlod of limitation permitted by such law.

11, Arbitration Clause
In the event of a dispute between the Insured and/or the Named Insured and/or the Insurer as to the
interpretation of this POLICY, or the settlement of Claims, or the apportionment of liability, or amount of the
Deductible, a single arbitrator appointed pursuant to the provisions of The Arbitration Act, 1991 shall decide
such dispute,

12, Canadian Currency Clause
All Limits of Liability, premlums and other amounts as expressed in this POLICY are in Canadian currency.

13, Economic or Financlal Sanctlons
The Insurer shall not knowingly provide cover or be liable to pay any Claim or provide benefit hereunder to the
extent that the provision of such cover, payment of such Claim or provision of such benefit would expose the

Insurer to any sanction, prohibition or restriction under any applicable international economic or financial
sanctions legislatlon,
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Court File No. CV-18-59964400CL

ONTARIO
SUPERIOR COURT OF JUSTICE
Dh/dh
BETWEE N:
FIREPOWER DEBT GP INC., AS AGENT

Applicant

- and -

THEREDPIN, INC, and THEREDPIN, COM REALTY INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c¢.B-3, AS  AMENDED, AND SECTION 101
OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c.C.43, AS AMENDED

This is the Cross-Examination of DENNISE PACCIONE, on her
affidavit sworn September 19, 2018, taken at the offices of VICTORY
VERBATIM REPORTING SERVICES INC., Suite 900, Ernst & Young Tower,
222 Bay Street, Toronto, Ontario, on the 4th day of October, 2018.

APPEARANCES:
HARVEY CHAITON -~ for the Applicant
JORDAN B. GOLDBLATT -— for the TRP Agents

IRIS GRAHAM

AUBREY E. KAUFFMAN -~ for Trilogy Growth Fund LP
JEFFREY S. KLEIN -~ for Certain Underwriters at Lloyds
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D. Paccione - 3

Upon commencing at 11:07 a.m.
DENNISE PACCIONE, sworn

CROSS-EXAMINATION BY MR. CHAITON:

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

Q. Ms. Paccione, you have sworn an affidavit
in this proceeding?

A. I have.

Q. Do you have a copy of that in front of you?
Look at tab 2 of the responding motion record.

A. Yes.

Q. Do you mind if I call you "Dennise"
throughout the examination?

A. That's fine.

Q. Okay. Befdre I ask you questions on the
affidavit, are there any changes you would want to make to

this affidavit?

A. No.

Q. Have you read the receiver's reports prior
to today?

A, The reports from...

Q. MNP.

A. I have, the reports that came in I guess

Friday night, and thereafter. I don't think I have had a
chance to really go through those in extreme detail.
Q. I believe your counsel has brought...there

is an original report.
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D. Paccione - 4

MR. GOLDBLATT: Yes, so what we have today, I
have got the initial report as part of the motion
record of the receiver, September 10, 2018, and I
have the supplementary report to the second

report, which is September 28th. We have both of

them.
BY MR. CHAITON:
8 Q. And have you read both of them?
A. Yes, I have looked at both of them.
9 Q. Are there any material facts set out in the

those reports that you disagree with?
A. Can I see the reports, please?
MR. GOLDBLATT: ‘Sure. Let's go off the record.
—-—— DISCUSSION OFF THE RECORD
u/T MR. GOLDBLATT: Wé will undertake to advise
you whether there is any parts of the two reports
that Ms. Paccione disagrees with.
BY MR. CHAITON:
10 Q. Okay. Thank you. Dennise, can you
describe your educational background for me?
A. Sure. I went to Oakville Trafalgar High
School in Oakville, and then I went to the University of
Toronto and studied criminology and sociology.
11 Q. And so you became a real estate agent?

A. I did.
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Q. Did you obtain a Bachelor of Arts degree or
Science?

A. An Honours Bachelor of Arts.

Q. Okay. And beyond that did you have any
further post-séecondary education?

A. Just like essentially my real estate license.

Q. Okay. And when did you obtain that?

A. I believe 12 years ago...11l or 12 years ago.

Q. Okay. And you had to take courses in order
to obtain your license?

A. Correct.

Q. Can you describe generally the kinds of
courses and how long that.programme-was?

A. It was a long time ago, however it was three
courses prior to being licénsed, and I think those were
general. There was a fesidential, commercial and I think a
law course, and then after that there is an articling course
that you are required to take within your first two years of
being licensed. After that you are required to take a
certain number of credits I think every two year cycle to
maintain your real estate license from there.

Q. Okay. And during your programmes, courses
to become a real estate agent, did you learn or become
familiar with the TREB rules and regulations?

A. The licensing process is more provincially
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“based than it is based on the Toronto Real Estate Board. So

those courses are not relative to TREB. They are based on
RECO and I guess OREA, which is the Ontario Real Estate
Association.

Q. Are the RECO rules different from TREB in
so far as they deal with commissions payable to agents?

A, To be honest I'm not an expert in that and
I'm not sure. I don't know the answer.

Q. All right. And when you were talking about
OREA, did also go through and discuss the various OREA
forms?

A. To be honest it is 12 years ago now and I
don't remember every sing;e thing that we went through in
those courses. So I don't feel like I can answer that with
100% confidence.

Q. Okay. Sé you have become familiar with the
TREB rules and the OREA forms through your experience as a
real estate agent?

A. Correct.

Q. All right. TIf you could turn up paragraph
6 of your affidavit, you say in the first sentence that
"At issue on the motion‘is how certain commissions owed to
me will be treated". So by that do you mean whether or
not the commissions owed are a debt due to you by TRP

Realty, or held in trust by TRP Realty for you?
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D. Paccione -

A, We would be referring to the commissions

being held in trust for us.

Q. By TRP Realty?
A, Correct.
Q. All right. And is it your understanding

that when a transaction is closed and TRP is the
cooperating broker that the gross amount of commissions
are paid to TRP Realty?

A. So when you are the cooperating broker...

sorry, repeat the question just so I am...

0. So where TRP is the cooperating broker...
A, Yes.
Q. ...the gross amount of commissions payable

to the cooperating broker are paid in full to TRP Realty.

A. Yes. |

Q. There isvnothing paid by the selling broker
to you directly if you were involved in the transaction?

A. That's correct.

Q. And you talk about at the end the gross
commission and you say, "I acknowledge there may be
certain other payments to be made". So those payments
would include payments to the brokerage?

A. So, Section 6 doesn't explicitly refer to
cooperating brokerage. It could be when...the listing

brokerage as well. So we could be paying the cooperating
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brokerage, or there could be referral arrangements. That's
what we were indicating there.

Q. And what other payments might be made out
of the commission?

A. They would just be commission payments, so to
a cooperating brokerage, or to another brokerage in terms of
a referral payment.

Q. What about cash back payments?

A. I was not in charge of the commission account
so I'm not 100% sure if cash back came directly from the
commission trust, or if it came from another account.

Q. Okay. So what I was detting at is there is
an amount of money...there is commissions paid to TRP.

A. Yes.

0. And then it is that gross amount of
commission that the brokerage is entitled to, and you say

you are entitled to part of that as an agent...

A. Yes.

Q. ...1involved in the transaction?

A, Yes.

Q. I'm just trying to establish what other

deductions are made from that amount.
A. So other agents...
Q. Right.

A. Possibly cash back and I guess a portion of
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it would be retained by TRP by way of the commission split.

Q. Okay. 1Is there anything else to your
knowledge?

A, Not to my knowledge, no.

Q. Okay. And do you understand what cash back

payments are?

A.  Yes.
Q. Can you describe that?
A, So a cash back payment would be an

arrangement made usually between the agent and the client

that they would give a portion of the commission as cash to

the client.
Q. Is that coming out of the agent's share?
A. To be honest in...on my deals it would be

coming out of the gross.

Q. All righf.

A. But I'm not sure if all agents would have
made these same arrangements with their clients.

Q. So it would come out before any sharing of
the commission.between the brokerage and the agent?

A. I believe so, yes. Yes.

Q. Paragraph 9 you referred to fact that you
began working with TRP Realty on July 22, 2013 as an
employee. Were you emplcoyed as a real estate agent before

that?
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A. I was, yes.
Q. What brokerages?
A. So prior to working at TRP Realty I worked

with Milborne Real Estate for seven years.
Q. And were you a salaried employee there or a

commissioned agent?

A. I was a contractor there.

Q. An independent contractor?

A. Correct.

Q. And prior to Milborne were you employed at

any other brokerage?

A. I was but for a very, very short period of
time. When I first got My,license in Oakville I worked at a
Royal Lepage for maybe two months max before I moved to
Toronto and transferred my.license accordingly to Milborne.

Q. So throughout the period at Milborne you
were an independent contractor?

A. Correct.

Q. And do you have a copy of your independent
contractor agreement with Milborne?

MR. GOLDBLATT: I don't see how that is relevant.

MR. CHAITON: We are dealing with a question of

how commissions are being treated. I appreciate

it is with TRP Realty, but there is a clear

impression from the affidavit material that
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somehow this is standard in the industry. So I
would like to know what the arrangements were
with her prior agency she worked with.

U/Aa MR. GOLDBLATT: I will take under advisement to
produce any prior independent contractor
agreement with Milborne, to the extent that she
has it, of course.

MR, CHAITON: I'm sorry?
MR. GOLDBLATT: To the extent she still has the
contract.

CHAITON:

Q. Right. Okay. Then going back to paragraph

9, so when you started as an employee you were paid a

salary?

A. I was.
Q. Was theré any sales commission that you
were also receiving on sales that you were involved with

while you were an employee?

A. There was a bonused amount.

Q. And it was described as a bonus or as...

A. Correct.

Q. And what was the amount of that bonus? How

was it calculated?
A. I would have to go back to that contract to

give you a clear answer on that. It was a percentage but
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don't remember the percentage.

Q. Percentage of the gross sale price...

A. Yes.

Q. ...0f the property?

A. Yes.

Q. And when was 1t payable?

A. Again I would want to double check with the

contract, but it was paid upon firm up of the sale.

Q. Okay. So. ..
A. So prior to closing.
Q. I see. And what happens if it didn't

close? Did you get to keep the money or did you have to
return 1it?

A. That issue never came up. My understanding
is that the money was mine;

Q. Okay. Do you have a copy of your

employment agreement with TRP Realty?

A, Not on me, no.
Q. Could you provide that to me, please?
U/A MR. GOLDBLATT: I'm going to take it under
advisement.
CHATITON:
Q. Okay. And do you know if there were any

amendments to that employment agreement while you were in

the capacity as an employee?
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A. Not to the best of my memory, but again you
would have to...

Q. ‘So if there were any amendments to the
employment agreement I would like those as well.
U/A MR. GOLDBLATT: Same position.
CHAITON:

Q. In paragraph 10 you refer to the
independent contractor agreement that you have with TRP
Realty. Was that a negotiated agreement? And what I mean
by that is did you negotiate the terms with anyone at TRP?

A. To the best of my knowledge the contracts are
standard...the terms within there. The only component that

would have been negotiated would be the commission.

Q. So there are different rates for different
agents”?

A, Yes. Yes.

Q. Do you recall whether you obtained

independent legal advice or other professional advice
before you signed the agreement?
A, I didn't. I didn't think it was necessary.
Q. I assume you understood the agreement at
the time you signed it?
A. To the best of my nonlegal background, yes.
Q. Sorry, so you didn't think it was necessary

to get any professional advice before you signed it?
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A. Not at the time, no.

Q. I assume that if you wanted to you had the
opportunity to do so?

A. Yes.

Q. So you attached as Exhibit B a copy of the
independent contractor agreement.

A. Okay.

Q. Can you tell me where in this more than 10
page agreement it says that commissions that you earned
are held in trust by TRP for you?

/R MR. GOLDBLATT: I'm going to refuse that
guestion. I don't think it is a fair question.

You can read the.contract as well as Ms. Paccione

can.

MR. CHAITON: I wént to know is there any

provision, any term of this agreement, that you

rely on that establish your entitlement to the
commission on the basis of the alleged trust.

MR. GOLDBLATT: The question of the question of

the existence of the trust is a legal question to

be determined on the basis of a number of
factors. The contract says what it says.

MR. CHAITON: Are you relying on any written

agreement to establish that the commissions that

were received by TRP on transactions you were
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involved in are held in trust for you?

MR. GOLDBLATT: We take the position that the

contract provides for the payment of monies which

are going to be paid to the agent and that is one

of the indicia in respect of the existence of a

trust.

MR. CHAITON: Okay. And to the extent it is one

of the indicia, which language are you relying

on?
u/T MR, GOLDBLATT: We are relying on Section 5. I
will let you know 1f there is any other section.

MR. CHAITON: Okay, and are there any particular

words in SectionA5 you are. relying on?

MR. GOLDBLATT: The.entirety of section 5. One

second. ..
CHAITON:

Q. When your arrangement was changed from
employee to independent contractor, did the services that
you provided change in order to earn the income that you
were entitled to?

A. Not materially.

Q. So you were doing more or less the same
thing. It is just how you got paid changed.

A. Yes.

Q. Paragraph 13...
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MR. GOLDBLATT: One second. Yes.
CHAITON:

Q. I'm paraphrasing, but I take it there you
are saying your understanding was that you earned and
would be paid commissions on closed sales transactions.

A. Correct.

Q. Okay. And is it fair to say that that
differed from when you were an employee of TRP Realty in
that you were paid as an employee on a weekly or other
regular basis whether or not you effected any sale?

A, Yes.

Q. And in both cases what you earned, whether
it was salary or the comm;ssion, was owing to you by the
brokerage. I mean, when you.got a salary the salary was
owed to you for doing the Work that you were asked to‘do,
right?

A. Yes.

Q. And when you were an independent contractor
and you were earning commissions, it was because you had
effected a sale and you were entitled to the commissions
at that time?

A. Correct.

Q. But in the both cases it was you had
provided the services that you were required to do to

entitle you to receive the payment?
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A. Yes.

Q. Okay. And you expected to be paid what you
earned whenever it was due?

A. Yes.

Q. And in fact that happened until the
receivership of TRP Realty.

A. That's correct.

Q. In paragraph 14 where you refer in the
second line to "my money", I take it that is really no
different than the salary that you were owed as an
employee. That was your money too.

A. Both were my money, but there are differences
to me.

Q. Well, in both cases you earned it and it
was owing to you, fight?

A. Yes. |

(O Okay. In paragraph 15 you talk about the
fact that your contract was renegotiated. I take it that
is the independent contractor agreement?

A. Yes.

Q. Okay. And do you have copies of the June
1, 2016 and February 1, 2017 agreements?

A. I don't think we brought all the different
copies of the...from my understanding the only aspect of

those contracts that would be different is the commission
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amounts.

Q. Sorry, you say in paragraph 15 that in the
both of those contracts the commission entitlement was
unchanged.

A. The commission entitlement is unchanged. 1In
February 1lst, 2017 the percentage of commission owed to me
is increased.

Q. All right. Okay. Well, TIf you could
provide me with copies of those agreements, please?

U/T MR. GOLDBLATT: Yes.
CHATITON:

Q. Sorry, just a follow up question before I
get to the next one, so the amended: agreements, the June
1, 2016 and February 1, 2017, I take it also don't have
express trust language in ﬁhem.

/R MR. GOLDBLATT; Without having the contracts in
front of Ms. Paccione, I'm not sure that that is

a fair question for her to do it by way of

memory. You will get the contracts and to the

extent you have follow up questions we can answer
them.
CHATITON:

Q. Fine. At paragraph 16 you refer to a text

message from Kyle which you set out at tab C. Is this the

full response to whatever text you sent him, or has there
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been anything redacted from it?

A. There has been nothing redacted from that.

Q. Okay. And do you have the text of your
.. .whatever you sent him that this is in response to?

A, There ws no question prior to this. The text
message prior to this is an unrelated conversation.

Q. All right. So when did that conversation
arise that led to this text?

A. The conversation that led to this text is a
result of like the contract renegotiation that is noted in

paragraph 15, so the February lst 2017 contract change.

Q. I see, So that precedes that agreement?
A, Yes.
Q. Were there any other texts, e-mails or

other written communicatioﬁ with Kyle or anyone else at
the brokerage concerniﬁg the terms of your, I guess, new
contract or renewed contract?

A. Sorry, repeat the question again.

Q. Was there any other text, e-mail message or
other written communication with Kyle or anyone else at
the brokerage concerning the renewed contract on February
1, 20177

A. Not that I have in my possession or that I'm
aware of right now.

Q. Now you said...this seems to indicate that
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you had some concerns about financing that was in place
with the brokerage and how that might impact your
commission entitlement, right? Perhaps you can explain
what it is you were talking about.

A. Repeat the question for me one more time?

Q. You have given us a text from Kyle to
yourself so there was some discussion that preceded this.

A. M'hmm.

Q. What is that you were talking to him about?

A. That they were obtaining funding and I wanted
to ensure during the renegotiation that nothing would change
in terms of our commissions in trust.

Q. Do you havé_anything in writing to him that
would say that you were concerned about any change to

commissions being held in trust?

A. I don't have anything in writing, no.

Q. So you are paraphrasing that conversation?
A. Define "paraphrasing".

Q. You are not giving back the exact words

that you spoke with him about?

A, If they are not in writing, like I'm going by
my memory.

Q. Okay. And who told you about the
refinancing?

A. Again, going by memory Kyle and Tarik.
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Q. Kyle and Tarik or...

A. T don't remember exactly at the time.

0. Why would they have spoken with you about
the refinancing?

A. I'm not sure.

Q. And did you express the same kind of
concerns to them any time earlier when other lenders
became involved providing financing to the brokerage?

A. No.

MR. GOLDBLATT: Just for the record, "Tarik" is

T-A-R-I-K.
CHAITON:

Q. Do you know.whether Kyle or Tarik are
lawyers?

A. Not to my knbwledge.

0. Okay. Dé you know what qualifications they

have to express any opinions on legal priorities among

parties who have an entitlement to the commissions?

A. So Tarik is the broker of record.
Q. Right.
A, So I would expect that he would have an

understanding of real estate accounts and real estate trust
accounts. That would, from my understanding, be the

responsibility on the broker of record. Kyle was the VP of

sales at the brokerage and in terms of his expertise I'm not
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sure. I do think that he had a good understanding of what
was happening in terms of the financing, at least to the
best of my knowledge.

Q. So, the information goes well beyond just
the question of whether or not the agents' commission
might be in trust. He actually talks about who is
entitled to the money in a very specific order of
priority.

A. M‘hmm.

MR. GOLDBLATT: You can't say "M'hmm". The

transcript won't pick it up. The answer was

"Yes".

THE DEPONENT: YQS.

CHATITON:

Q. So do you knbw what qualifications they’
have to provide that kind of legal opinion?

A. I personally do not know what...how they...TI
don't know.

Q. And did you ever find out whether or not

his advice about that order of priority was correct?

A. We believed it was correct from confirmation
here.

Q. Confirmation from him you mean?

A. From Tarik, correct.

Q. Did you ever independent verify whether



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

110

111

112

113

D. Paccione - 23

what he told you was accurate?

A,

Q.

No.

Did you ever seek confirmation of the

accuracy of that information from anyone else prior to the

receivership?
A.

trust and was
Q.
A.

trade records

Q.

No, we believed our money was in a commission
protected.

Okay. What's the basis of that belief?

It is noted as a commission trust on our

as well as on our pay stubs.

All right. So you are referring to the

fact that there is a reference to a trust.

A,

Correct and that's what was communicated to

us from the broker of record .that our commissions were in a

trust account

which I guess from my nonlegal backgrouﬁd I

assumed that there is protection around the funds as a

result of that.

Q.

the end about

Okay. 1In the text at tab C it talks near

a deal closing on Monday and you said "He

can give you your assurances immediately following that"”

and then goes

on to say, "Got the impression that giving

you solid guarantees will not be an issue". Did you ever

seek or obtain any subsequent guarantees from the

brokerage?

A.

Not that I can find at this time.
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Q. Okay. Paragraph 18 you refer to your
understanding about the flow of funds. When and how did
you obtain that understanding?

A, Well, more understanding has happened as a
result of the receivership, however there were conversations
that I had had with people in accounting that had clarified
that money goes into a designated commission account called
the "commission trust account" which is separate from where
consumers' money is held.

Q. And when did you make that inquiry and find
it out?

A. It would be during my time there. I don't
know if I have an exact date. It would be probably a casual
conversation with people within the office.

Q. Would that héve been more recently or how
long ago? Can you even estimate?

A. I don't have a definitive date for you.

Q. And do I understand you to be saying in
paragraph 18 that it is only the commission you were
entitled to that would be put into that account?

A. No. As far as I understand all agent
commission is treated the same in one account.

Q. But is it only the agent commission that
goes into the account?

A. From my understanding it is only commissions
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in that account, yes.

Q. All right. And that commission, the agent
commission, is only part of that amount, is that right?

A. I'm not sure I understand the question.

Q. Okay. So we talked about this earlier. So
out of the commissions that are paid there are amounts
that belong to the brokerage?

A. My understanding is the gross commission
amount goes into that account. So then I guess it is the
gross commission.

Q. And what did you mean by a specific bank
account designated by TRP Realty?

A. The specifiq,bank account I am referring to
is the one that is notedvon the pay stubs there, so RBC
Commission Trust.

Q. Okay. And you know that it, since early in
2018, it is no longer called a "commission trust".

A. It has been brought to my knowledge as a
result of the receivership that that happened. However
nobody was notified of that. It was not communicated nor
did it change. Like, there was no reason for me to feel
like that would have changed the way the funds were being
handled.

Q. Okay. So the fact that the word

"commission"” wasn't there wasn't all that important to
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you?

A. I will be honest...

MR. GOLDBLATT: Sorry, you...
CHATITON:

Q. Sorry, trust...the fact that the word
"trust" wasn't on the account.

A. It was five letters and I did notice that it
had been removed because it was the same prior to that.

Q. All right. So that I'm clear, when you
talk about a specific bank account designated by TRP, that
is just a specific bank account into which the gross
amount of the commission was deposited.

A, Correct.

Q. I just want to ask you something on
paragraph 17 and perhaps, Counsel, it is for you. I just
wan to understand whether the basis for the alleged trust
claim for all of the TRP agent group is the same.

u/T MR. GOLDBLATT: The answer is yes. If it is not
we will advise you otherwise.
CHATITON:

Q. Okay. Thank you. Dennise, to your
knowledge is there any requirement under your agreement
with TRP Realty, so the independent contractor agreement,
or under the rules of your occupation, so whether it is

the TREB rules, or any other applicable rules relating to
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being a real estate agent, that requires the brokerage to
hold the commissions earned by agents in trust for them?
MR. GOLDBLATT: Counsel, I am going to permit Ms.
Paccione to answer the question knowing that she
is not an expert here and her knowledge of what
may or may not be the law is not properly part of
the cross-examination. So with that caveat I am
happy to have her answer.
MR. CHAITON: Yes, I wasn't asking for a legal
opinion, just...
MR. GOLDBLATT: That's fine. Go ahead.
THE DEPONENT: Repeat the question, please.
CHAITON:
Q. Sorry, I just want to know to your
knowledge is there‘anything under your agreement with TRP
Realty, or is there anything in any of the rules that are
applicable to being a real estate agent, that requires the
brokerage to hold the agent share of commission in trust?
A. Yes, when you are the listing brokerage you
are holding money in trust for the cooperating brokerage.
Q. And that's for the cooperating brokerage,
not for the agent?
A. My understanding is it is for both parties.
That's how I understood the nature of the trust, like it is

held in a commission trust account and those funds are held
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in trust.
Q. So whatever your...
A. That was my understanding.
Q. ...understanding was, right or wrong, we

can agree, though, that what the document says, and we can
get to it, is that it is in trust for the cooperating
brokerage?

A. I understood as those are trust funds. As
Jordan mentioned I'm not an expert on this, but my
understanding is that those constitute trust funds and are
also held in trust for the cooperating brokerage.

Q. Look at paragraph 22 of your affidavit.
You actually set out language that you are relying on in
support of the position that .is being taken by you and
your colleagues, and I see.that you have emphasized

language in the commission trust agreement.

A, M"hmm.
Q. Do you see that there?
A. M'hmm.

Q. Okay. And if you look at that bolded
language that is underlined you will see it says that "The
listing brokerage hereby declares all monies received in
connection with a trade shall constitute a commission
trust and should be held in trust for the cooperating

brokerage". Do you see that?
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A. M'hmm.
Q. Okay. And so do I understand you to say

notwithstanding that language you had a different

understanding?
A. No, I agree with the language.
Q. Paragraph 24 you attach the...you refer to

the MLS rules and regulations. You attach that at tab E.
If you need to go through it carefully you can, but would
you agree with me that the language in this article 13 is
not materially different than what we just read in your
affidavit at paragraph 22, that the amounts received are
held in trust for the cooperating brokerage.

A. I mean, 1t communicates here that the funds
are in a listing brokerage's commission trust account, so
from my understanding all bf the funds would be considered
as in trust. They areiin trust for the cooperating
brokerage and they are in trust for the listing brokerage.
That is how I understand..

Q. Let's take a step back, because when you
talk about in trust with the listing brokerage, the
listing brokerage is the one that receives the deposit
monies, right?

A. M'hmm. Yes.

Q. And they are supposed to keep that money in

trust until the transaction closes, correct?
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A. M'hmm.

Q. It is only then that the funds get
released. They are to be disbursed and they can be used
to pay the cooperating broker?

A. M'hmm.

Q. And in fact this says that the monies held
by the listing broker are in trust for the cooperating
broker?

A. From my understanding in the commission trust
account. So...

Q. I'm just saying it only says that it is in
trust for the cooperating broker.

A. It does sayithat. However my understanding
is that the funds are the same...treated the same.

Q. Your‘understénding doesn't come from thé
words used in this agreement. It comes from another
source?

MR. GOLDBLATT: Counsel, to be fair 13.02

provides "Listing brokerage and cooperating

brokerage shall include a broker or sales person
representing the listing brokerage or cooperating
brokerage".

MR. CHAITON: Where are you looking, Counsel?

MR. GOLDBLATT: 13.02. I mean, the words say

what they say.
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MR. CHAITON: All right. Well, we can debate
what that is saying, but you are relying on that
language?

MR. GOLDBLATT: That's right. 2And I think that's

what we will be arguing in front of the court.

You are entitled to ask Ms. Paccione these

questions, but the language is what it is.
CHAITON:

Q. At tab F, the commission trust agreement
that you have which incorporates the rules and regulations
of the MLS, you will agree with me that that language
provides for a commission trust again between the listing
broker and the cooperatiﬁg.broker?

A. It applies for both. This is monies received

or received by...

Q. Sorry? It refers to Section 13.01 of the
MLS rules.

A. That's correct.

Q. Okay. And then if you look at what

follows, 1is that a trade record?

A. It is.

Q. And you will see around the middle of the
page on the right side above the signature lines it says,
"It is understood between all parties that this agreement

shall constitute a commission trust agreement as set out
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in the contract”.

A, Yes.

Q. What contract is it referring to?

A, Our independent sales contract.

Q. Are you sure it is not the agreement of

purchase and sale?

A. It could be the agreement of purchase and
sale as well, yes.

Q. As well or is that the contract they are
referring to?

A. I'm not sure.

Q. Perhaps you can take it under advisement

and let me know what the contract is that it is referring

to?

U/T MR. GOLDBLATT: Sure. Well, we won't take it
under advisement. We will undertake to advise
you.

MR. CHAITON: Yes, and we will want the basis
for whatever determination you make.

u/T MR. GOLDBLATT: Sure. Just off the record for

one...let's stay on. I am just looking at the
record which is in front of Ms. Paccione. It
looks like there is an error in terms of how this
has been tabbed.

MR. CHAITON: Okay.
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MR. GOLDBLATT: And I just want to be clear that
the document which is page 42 of the record
should be as part of Exhibit B, I believe.

MR. CHAITON: B?

THE DEPONENT: Yes.

MR. GOLDBLATT: It is the back page of the MLS
rules and regulations. It is not part of Exhibit
F.

MR, CHAITON: All right.

MR. GOLDBLATT: If you go to the next page you
see the exhibit stamp.

MR. CHAITON: Yes.

MR. GOLDBLATT: 'I‘just want to...I apologize for
that.

MR. CHATTON: All right.

MR. GOLDBLATT: So do you want to go off the
record?

MR. CHAITON: Yes, let's go off the record for a
few minutes.

MR. GOLDBLATT: Sure.

...Upon recessing at 11:48 a.m.
...Upon resuming at 11:54 a.m.
DENNISE PACCIONE, resumes

CONTINUED CROSS-EXAMINATION BY MR. CHAITON:

Q. Thanks Dennise, I just have one further
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question for you and that is, we have gone through the
documents, various agreements that are part of your
affidavit as well as the rules...the MLS rules. I am
wanting to know whether there is anything else that forms
the basis for your understanding that the commissions
received by TRP Realty were held in trust for agents.

A. Nothing at this time.

MR. GOLDBLATT: Aubrey, are you asking any...

MR. KAUFFMAN: No.

MR. GOLDBLATT: Jeff?

MR. KLEIN: No.

MR. GOLDBLATT: I have one question by way of

re-examination. ’

RE-EXAMINATION BY MR. GOLDBLATT:

Q. Ms. Paccione; can you go to paragraph 14 of
your affidavit? You will recall Mr. Chaiton was asking
questions about how you were being paid as an employee as
opposed to how you were receiving money as a contractor
and you were asked questions about the phrase "my money"
and you started to say, "They were different to me". When
you said that what did you mean?

A. My understanding of the way that the accounts
worked is that employees' salaries and payments would come

out of a general operating account versus a commissions

account, commissions payable only to agents. So the listing
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MR. GOLDBLATT: All right.

MR. CHAITON: So subject to any questions arising
out of the answers to undertakings, we will
adjourn this examination.

MR. GOLDBLATT: Okay. Off the record. Thank
you.

THE DEPONENT: Thank you.

...Upon adjourning at 11:58 a.m.
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- Upon convening at 11:00 a.m.

-—- Upon commencing at 11:00 a.m.

TARIK GIDAMY, affirmed

CROSS-EXAMINATION BY MR. CHAITON:

1. Q. Good morning. May I have your full
name for the record, please?

A, Tarik Gidamy.

2. Q. All right. Do you mind if T call

you Tarik during the examination?
A, Sure.

3. 0. Okay. You swore an affidavit in
these proceedings?

A, Yes.

4, Q. All right."Do you héve that in
front of you? ”

A, Yes, I do.

5. Q. Are there any corrections you want

to make to that affidavit at this time?
A. No.

6. Q. Have you had a chance to read the
Receiver's Second Report and Supplemental, or the
Supplement to the Second Report prior to today?

MR. GOLDBLATT: Counsel, do you mind if

I put them in front of them so he can see
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it? \
MR. CHATITON: Sure.
MR. GOLDBLATT: So, I'm showing Mr.

Gidamy the first Report, it's actually the
Second Report of the Receiver, September
10, 2008. Have you had a chance to see
that document?

THE DEPONENT: Not in exact detail, but
I've seen it.

MR. GOLDBLATT: And then the Second,
sorry, Supplementary Report to the Second

Report, September 28th, have you seen

this?

THE DEPONENT: Also seen it.

MR. CHAITON: Okay.

Q. Are there any material facts you

with in those reports?
MR. GOLDBLATT: Counsel, why don't we
do it by way of undertaking rather than

have him go through it line-by-line.

Q. Okay. Do you know offhand, having
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reviewed it?

A. Offhand, no.

11. MR. CHAITON: All right. So, Counsel,
if there are some materials facts, you'll
let me know?

MR. GOLDBLATT: Yes. And I can say
this, as you're aware, in Mr. Gidamy's
affidavit he does make one comment in
respect of the flow of funds, so you do
have that information.

12. MR. CHAITON: And which paragraph are
you referring to?

MR. GOLDBLATT: Paragraph 23, or sorry,
paragraph 19.

13. MR. CHAITON: Okay.

BY MR. CHAITON:

14. Q. How old are you, sir?

A. Forty-four.
15. Q. And do you have any post secondary
education?
A. I almost completed university, but
not formal.
1l6. Q. Sorry. What do you mean by not

formal?

u/T
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As in I didn't graduate from

Okay. And how many years of post

secondary have you done?

A.

Q.

A,

Q.

broker's license?

A.

Q.

A.

Q.

broker of record

Three.

In what area?

A mix of engineering and business.
And what school?

McMaster and York.

Okay. You have your real estate

Yes.

And when was that obtained?
Nineteen ninety-nine.

All right. .When did you become
fqr TRP Realty?

Two‘thousand and eleven.

A,

Q. Was it for Realty or was it for
Inc.?

A. It was for Realty. 1Inc. is not a
brokerage.

Q. Right. Yes. So, that's 20112

A. M'hmm.

MR. GOLDBLATT: Sorry. The transcript

doesn't pick up if you say "m'hmm. So, if
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you answer in the affirmative, you have to

BY MR. CHAITON:

25.

26.

27.

28.

say yes.
THE DEPONENT: Got you.
Q. And would you agree that as broker

of record, you're required to ensure compliance
with all applicable laws and regulations relating
to the sale of real estate by the brokerage and its
agents?

A. I agree that I, my license allows
me to adhere to the rules and regulations of REBA
2002.

Q. Right. Bqt not only adhere to it,
you're actually required as'ﬁhe brokef of record to
ensure compliance?’

A. To the best of my abiiity,.yes.

Q. And you're familiar with the
governing legislation and regulations for real
estate agents and brokerages?

A, Yes.

Q. And you'll agree with me that there
is no provision of any applicable legislation or
regulation that requires agent's commissions to be

placed in a trust account?
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A, Yes.

Q. | As I understand it, with respect té
deposits, when a sale transaction is completed,
it's released and it's applied on account of the
purchase price?

A. If it's a listing for the brokerage
and the funds are disbursed post closing...

Q. Right.

A. ...those funds would be released

and disbursed accordingly.

0. So that's where TRP is the listing
broker?

A. Listing, correct.

0. Okay. And when it's released, it's

released to be applied on aqcount of the purchase
price?

A. It gets reléased in many different
forms. It could be balaﬁce to, owed to the vendor
or balance owed to a cooperating brokerage, however
is stipulated in the agreement with the amounts.

Q. Okay. Just so that we're clear,
you have the deposit that's being held in trust by
TRP ‘as the selling broker?

A, Correct. Yes.

Q. Under the Agreement of Purchase and
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Séle, when the transaction is closed, that deposit
can be releaséd and it's to be applied on account
of the purchase price, subject to any other
arrangements that had been made between the seller
and the brokerage. Is that right?

A. According to each parties'
solicitor's direction of where the funds would go,
yes.

Q. Okay. And i1f the transaction
doesn't close, through no fault of the purchaser,
then the deposit is returned to the purchaser?

A. No.

Q. If it doesn't close, through no

fault of the purchaser?

A. Then the deposit is returned to the
purchaser?

Q. Right.

A. Not unléss there's a court order.

Q. I see. So, you would hold onto it

until the closing?

A. Unless today, they're changed the
laws today where you can explicitly put that into
an agreement, prior to an executed Agreement of
Purchase and Sale, stating that fact that the

purchasers' deposit will be returned. TIf, prior



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

39.

40.

41.

42.

43.

Tarik Gidamy - 10

to, I believe it was six months earlier from now,

it was by mutual release or court order.

Q. Was that by agreement or your
practice?

A. By practice.

Q. And so, what we've digscussed under

the Agreement of Purchase and Sale, for a
particular transaction, the deposit money is held
in trust for the seller or the purchaser, as their
interest might be?

A. It's held for the interest of the
transaction as per the agreement.

0. It's in trust for either the seller
or the buyer, as opposed to the transaction, it's
for a particular party, yod»would agree?

A. If you look at. the wording in the
Agreement of Purchase and Saie, it's being held in
trust for the account of this agreement, for that
agreement.

Q. All right.

A. Yes. Which as I said, could be for
the seller or for the buyer, depending on how large
or small.

Q. But it's one or the other?

A. Yes.
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Q. It's not held in trust for an agent
in the transaction?

A. No. It's held in trust by the
, it's not for anybody.

Q. Okay. In your affidavit you

mention you're a co-founder of TRP?

44,
involved
brokerage
45,
46.
founders?
47.
48,

BY MR. CHAITON:

A, Yes.

Q. All right. Who were the other co-
A. Three other gentlemen.

Q. Who were they?

A. Shayan Hamidi.

MR. GOLDBLATT: Can you spell that?

THE DEPONENT: S-H-A-Y-A~-N, last name

H-A-M-I-D-1I. Ali'Haellu, A-1-I H-A-E-L-
L-U. Then the third, which is a crazy
last name, which is; first name is R-0O-K-
H-A-M and the lést name, well, it has been

four years, S-A-D-E-G-H-N-E-Z-H-A-D-F-A-R-

A-D.

MR. CHAITON: Thank you.

THE DEPONENT: Do you want me to say it
backwards?
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Q. I understand that TRP Inc. and TRP
Realty Inc. afe Federal companies? |

A, Yes.

Q. All right. BAnd TRP Inc. was
incorporated, I think it was February of 20107

A. Correct.

Q. All right. And Realty, June 2011.
Does that sound right?

A, Sounds right. Yep. Yes.

Q. You weren't an original Director of
the company. Right? Of either company?

A, No.

Q. And were you a shareholder at the

time of incorporation?

MR. GOLDBLATT: '»Of which one?
CHAITON:
Q. Of either of those companies?
A. Not formally, no.
Q. Okay. Nor an Officer at that time?
A. No.
Q. S0, when did you become

shareholder, Officer and Director of both
companies?

A. February 2012.
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Q. At the same time, you became
shareholder, Officer and Director?
A. When we took in the first round of

funding and we created a new Shareholders

Agreement.
Q. All right.
A. And Employment Agreements.
Q. So, aside from being a shareholder,

Officer and Director, I understood you were an

employee as well?

A. Yes, correct.

Q. When did you become an employee?

A. February 2012.

Q. Not before then?

A. I was the'broker of record when the

brokerage opened..

Q. All right.
A. ...but of the company itself.
Q. All right. And was there a written

Employment Agreement?
MR. GOLDBLATT: Counsel, can you help
me with the relevance?
MR, CHAITON: I'm asking the question,
was there a written Employment Agreement?

MR. GOLDBLATT: In February 20127
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MR. CHAITON: When you became an
emplbyee of the company.

MR. GOLDBLATT: I'm going to refuse on
the basis of relevancy unless you can tell
me how it matters.

MR. CHAITON: I just want to know what
it says about the duties, your duties for
the company.

MR. GOLDBLATT: Okay. That's, I'm
prepared to let...

MR. CHAITON: Sure. Okay.

MR. GOLDBLATT: Now I understand the
relevancy, go ahead.

THE DEPONENT: I was designated as the
Broker of Record and I don't think I was,
T don't think I was the Chief Sales:

Officer until a couple of years after

that.
MR. CHAITON: All right.
Q. And when you were made Chief Sales

was that as a result of an amendment to

the Employment Agreement?

A. Yes.
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Q. All right.

A. I don't know i1f it was an amendment

or was an entire, brand new agreement.

CHAITON:

MR. CHAITON: All right. Could you
provide me with a copy of those
Agreements, please?

MR, GOLDBLATT: I'm going to take it
under advisement so I can review them.
MR. CHAITON: All right.

MR. GOLDBLATT: So, that's under

advisement with respect to the Employment

Agreement?

MR. CHAITON: And any amendments.,

MR. GOLDBLATT: And any amendments.
Okay.

Q. I understand that you had increased

responsibilities with TRP over the time that you

were there?

A. That's a matter of opinion.
Q. What is your opinion?
A, My opinion is I did what I did for

the company and to make the best out of my shares.

Q. So, was there no change in your

U/A
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fesponsibilities from the time you began until
whenever you ieft?

A. My responsibilities were to do the
best for the company, in every and all respect.

Q. Okay. I'm not sure you're
answering my question, but if that's the best that
you can.

A. As in, as business progresses,
there's always an increased amount of work and
responsibility.

Q. Okay. 8o, I take it your answer is
yes, then, that over time your responsibilities for

the company increased?

A. Naturally, yes.

Q. When did yqu leave TRP?

A. I was terminated May of 2017.
Q. You didn't mention in your

affidavit that you were terminated, did you?
A, I'm not sure if it needed to be
mentioned.
MR. GOLDBLATT: To be fair, at
paragraph 3 he does say,
"...I'm no longer an Officer or Director
of either company...”

And paragraph 4 says,
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"...Until May 2017 I was also Broker of
Recoid of TRP Realty..."

81. MR. CHAITON: No, I know it says that
he's no longer there, he just didn't
mention that he was terminated.

MR. GOLDBLATT: Fair.

BY MR. CHAITON:
82. Q. And I also understand that you had
commenced an Action against TRP?
A. I did.
83. Q. And you're seeking substantial

damages from TRP?

A. I was.
84. Q. No longer?'.
A. You tell me.
85. Q. I'm asking you the quéstions.
A, No.
86. Q. You're not? Okay. Is the Action
dismissed?
A. I'm not sure.
87. Q. Do you know the status of the
Action?
A. I do not.

88. Q. Okay. And are you owed any sales



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

89.

90.

91.

92.

93.

94.

Tarik Gidamy - 18

commission by TRP?

A. | Any sales commissions? I am owed
some.

Q. Okay. Do you know approximately
how much?

A, No.

Q. And these would be with respect to

transactions that have yet to close or closed

transactions?
A. Yet to close, some.
Q. At paragraph 6 of your affidavit,

you mention that you were involved in hiring
agents. And I understand that the agents were
originally hired as employees. Is that right?

A. That was the original company
vision.

Q. But to be ciear, so when the agents
were hired originally, aﬁd that would have been
shortly after the company was incorporated and
started carrying on business, they were engaged as

employees on a salary basis?

A, Correct.
Q. No commissions payable then?
A. Yes, they still had them.

Q. Commissions, or?
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A. They had the ability to earn

bonuses and commissions.

Q. Okay. And what was the commission
structure?
A. It would depend. I don't remember

the original agreement, but.

Q. And at some point that changed. Is
that right?

A. Yes.

Q. Okay. And do you know
approximately when that happened?

A. Probably a year and a half, year
and a half into it, so '14 probably.

Q. Okay. And the change was that they
then became commissioned salespeople?~

A. They then had .the option to become.
Some stayed on a salaried prégram and some opted to
move to the independent program.

Q. And when you left TRP, that
remained the situation, there were some agents that
were paid commissions only, some were also
salaried?

A. I believe there was some still
salaried, very few.

MR. GOLDBLATT: Sorry. Off the record
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for a second.

DISCUSSION OFF THE RECORD

MR. CHAITON: Do you happen to have the
Receiver's Motion Record, Counsel?
MR. GOLDBLATT: Yes, we have it.
MR. CHAITON: All right. If you could
put that in front of the witness and turn

up tab N as in Norman.

BY MR. CHAITON:

103.

104.

105.

MR. GOLDBLATT: Yes.
MR. CHAITON: All right.
Q. So, Tarik, this form of Agreement

was used when an agent was retained as.an
independent contractor, or I guess, changed from
being an employee to an independent contractor?
A. This Agreement is dated February
2018, so I don't think I'm going to comment on

something I wasn't involved in.

Q. Were you familiar with this form of
agreement?
A. Familiar, yes. Yes, familiar.

Q. Do you know when this form of
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Aéreement was first used by TRP?

A. | Probably back in the day and
modified as time went on, but familiar, I would
say.

106. Q. So, would it be more or less at the
time business operations began that you were using
a form of Independent Contractor Agreement?

A. Once we switched over to the
independents, yes, this would have been similar to
that.

107. Q. And to the best of your
recollection, would it be substantially in the form
of this Agreement?

A, Yes.

108. Q. Do you kndw,who prepared that form
of Agreement?

MR. GOLDBLATT: The original one?

BY MR. CHAITON:
109. Q. Yes.
A. Probably, probably a combination of

myself, my VP of Sales and Miller Thomson.
110. Q. And Miller Thomson were corporate
lawyers for the brokerage?

A, Correct.
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Q. All right. And do you know on

whose instructions the Independent Contractor

Agreement would have been prepared?

A. On whose instructions?
Q. Yes. Who at TRP would have

instructed the preparation of this form of

Agreement?

A. Together with myself, my HR and
Miller.

Q. Okay. And when you say it was

amended over time, do you know in what way it was
amended?

A. Probably just differences in splits
and the various small items as the business
progressed, expenses, splits,

Q. Okay. And would there, other than
the split of the commission.L

A. M'hmm.

Q. ...do you know if there was any
change to how commissions were dealt with?

A. I don't believe so.

Q. All right. And would you agree
with me that there is nothing in this Agreement
that requires the Brokerage to hold agent's

commissions in trust?
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MR. GOLDBLATT: Counsel, my concern
abouf the question is I think it imposes a
legal question in respect of what you're
asking him. 1If you're asking him
specifically about the use of the word
"trust" in the agreement, then I have no

problem with it.

BY MR. CHAITON:

118.

119.

MR. CHAITON: Okay.

MR. GOLDBLATT: Do you understand?
THE DEPONENT : No.

MR. GOLDBLATT: Anyway, go ahead.

Q. I'm asking whether there is any

express provision of this Agfeement that requires
the brokerage to hold agent's éémmissions in trust?

A. That probably wouldn'ﬁ be part of
this Agreement, it's more on the ethical and RECO's
mandate of how commissions are paid out, that would
supersede this Agreement.

Q. Okay. So, it's not in this
Agreement. And when you talk about RECO, so that's
the, what, Real Estate Commission or Council of
Ontario?

A. Correct.
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Q. Okay. And specifically what rule
or term of kind of the RECO rules requires agent's
commissions to be held in trust for the agent?

A, There's, I'm assuming, many rules
on commissions and how it's paid out, but you're
more than welcome to go into RECO's rules with.

But the general practice is that agent's
commissions are not held in trust per se for the
specific explicit reason that we're using the word
trust. But the normal protocol is that they are
paid pending closing or pending receiving according
to their Trade Record and contractual agreement.

Q. Right. And we're not getting into
the question of whether they're entitled to be paid
for the work they did, I'm qut trying. to establish
that there is no requirement, express requirement
under the terms of either the.Agreement_or the RECO
rules... |

A. I'm not sure,

Q. ...that require the brokerage to
hold the agent's commission in trust for the agent?

A. I'm not sure,

Q. Okay. So, I had understood a
moment ago that you didn't think that there was any

such requirement. And if there is, would you let
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me know what is the basis for the requirement?

through the,

BY MR. CHAITON:

128.

129,

A.

Q.

MR. GOLDBLATT:

I would have to, I would have to go

like I would have to go through them.

Okay.

Let me make sure I

understand the undertaking. It's to

advise whether there is an obligation

pursuant to RECO to hold agent's

commissions in trust. Is that fair?

MR. CHAITON:

MR. GOLDBLATT:

agent,

For the agent, yes.
And when we talk about

in this case you're talking about

internal agent...

MR. CHAITON:

MR. GOLDBLATT:

Internal agent.

..not a cooperating?

MR. CHAITON: Correct.

MR. GOLDBLATT:

Q.

Yes, that's fine.

If you can look at‘paragraphs 9 and

10 of your affidavit and perhaps refresh your

memory by reading it and then I'll ask you a

question,

A,

Q.

M'hmm.

I want to make sure that I

U/T
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uﬁderstand what you're saying in 9 and 10. And is
that when TRP»was pald a commission, it was
contractually obliged to pay the agent a commission
in connection with the completed sale transaction?

A. Correct.

Q. And that contractual obligation was
to pay whatever agreed percentage the agent was to
get, the agreement being as between the brokerage
and the agent. Is that right?

A. Correct.

Q. When TRP received commission as a

listing broker...

A. TRP received?

Q. Sorry, let's say when it received
commission.

A. Okay.

Q. Forget abouf in what capacity.

A. M'hmm. |

Q. Aside from paying the agent

commission that the agent had earned in connection
with the transaction, were there any other parties
that received payment?
MR. GOLDBLATT: Sorry. I apologize, T
don't understand the question. I want to

make sure I understand what circumstance.
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MR. CHAITON: Yes, from the commission
that was received by TRP...
MR. GOLDBLATT: As a listing or

selling, or?

BY MR. CHAITON:

136.

137.

138.

139.

140.

141.

0. Let's do it as a selling broker,.

A. The selling broker doesn't receive
commissions.

0. So then, it would only be as the...

A. Seller. The listing brokerage

receives the deposit, as we went over before...

Q. Right.

A. ...and the funds are disbursed from
there, including commissionsg

Q. Right. Okay.“So, but they get,
they receive commissions on the sale of the, on the
completion of the sale of the property?

A. Again, are you referencing TRP
receiving commissions or the agents?

Q. Yes, TRP.

A, So, TRP would receive the balance
of what is owed post the agents getting paid their
commissions.

Q. Let's do it this way then. The
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money, the deposit is held in trust?

A. Yes.

Q. The transaction closes?

A. Correct.

Q. It may be released from trust?
A, Yes.

Q. At that time??

A. Correct.

Q. All right. And that deposit, to

the extent that it is less than the commission,
total amount of the commission that TRP has earned,
goes to TRP, they bring it in, they take it in?

A, Correct.

Q. Okay. And then, when they do that,
who is entitled to be paid from that commission?

A. All the parties that are
contractually due, obligated'and due at the time.

Q. Okay. And who would they be?

A. Agents from our side and/or agents
from the cooperating side.

Q. Okay. And is the money actually
praid by TRP to the agent on the cooperating side or
is it paid to the cooperating broker?

A. Yes. It's paid to the cooperating

brokerage.



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

149.

150.

151.

152.

153.

154.

155.

156.

157.

Tarik Gidamy - 29

Q. Okay. And they deal with their own
agents? |

A. Correct.

Q. All right. So, TRP is entitled to

be paid commission on the closing?
A. Yes. As per the listing, as per

the listing, vyes.

Q. Right. TRP agents are entitled to
be paid?

A. As per the Trade Record Sheet, yes.

Q. Cooperating brokers?

A. As per their Commission Trust and

Buyer Representation Agreement and their invoice.

Q. Okay. And anyone else?

A, No.

Q. What about cash back buyers?

A. Cash back wés paid post, everything

from the proceeds.

Q. Sorry. Can you explain that?

A. Cash back was paid from proceeds
post everybody else getting paid out.

Q. Okay. But it was paid from the
commissions?

A. No.

Q. So, that wasn't the source of
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payment of cash back?

A, | No.

Q. All right. And for the record, can
you explain what cash back is?

A. Cash back in the form of, the cash
back is meant to be giving back a portion of the
transaction commission fees, with reference to
anybody being party to the transaction.

Q. So, 1s it paid to...

A. It could be paid to a seller, it
could be paid to the buyer, as long as they're a

party to the transaction when it's closed.

Q. But it's one or the other?

A. Sorry?

Q. It's one or.the other or both?
A. Well, usually.the purchaser.
Q. Okay. You would have .been an

Officer and Director in February of 2017, at the
time Firepower became the lender to TRP?

A. Yes.

Q. I'm showing you, this was Exhibit C
to the affidavit of Jared Kalish sworn June 13,
2018, that was filed in support of the Receivership
Application, and there is a copy of a Loan

Agreement between Firepower and RedPin. I'll just
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show it to you because I don't believe you have
that.

A. I don't have a copy of that.

Q. So, I wanted to confirm that you
signed that document on behalf of TRP, and it's

probably near the end of that tab.

A. Yes, it's probably at the second.
Yes.

Q. Okay.

A, Yes.

Q. And if you go...do you remember the

transaction? Do you remember the amount of the

loan, 3.5 million-?

A. Yes.

Q. Does that sound right?

A. About that, vyes.

Q. Okay. And its purpose was to pay

out an existing lender and to provide working
capital for TRP?

A. Correct.

Q. And do you recall who the existing
lender was?

A. Quantius.

MR. GOLDBLATT: Do you want to spell

that?
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THE DEPONENT: Q-U-A-N-T-I-U-S.
MR. CHAITON: I think that's right.
CHATITON:
0. Quantius was what, an alternative
lender?
A. Quantius was a similar lender to

your client.

Q. Okay.

A. Who was referred to me by your
client.

Q. Okay. Were there any other lenders

of TRP at the time?

A, There was Comerica.

Q. Comerica Baﬁk?

A. Yes. |

Q. All right. And what is your

recollection as to the nature of the credit
facility or credit facilities that Comerica Bank

had provided TRP?

A, It was a revolving line.

Q. For operating purposes?

A. For operating purposes as well.

Q. Okay. And was the amount of those

borrowings margined against accounts receivable?
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A. Under the formula that we had come
up together with, yes.

Q. QOkay. I assume that TRP had used a
lawyer in connection with this loan transaction

with Firepower?

A, Yes.

Q. And that's Miller Thomson?

A. Correct.

Q. And I take it before signing this

document, you would have read it or had it
explained to you?

A. I would have read it, along with, I
guess, other, 90 other items of security for
closing.

Q. Right. Okay. But you would have
read it or certainly had the opportunity to read
it |

A, Yes.

Q. And were these reviewed with the

assistance of your lawyer?

A. Yes.
Q. I'm sorry, I just want to take you
to a couple of provisions. You'll see in section

29 the preamble that I've highlighted, if you could

read that on the record.
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MR. GOLDBLATT: Read it out 1loud.

THE DEPONENT: "...Each of the obliges
represents and warrants as follows to the
agent and acknowledges and confirms that
the agent and the lenders are relying upon
such representations and warranties in
granting the loan and making any advances

hereunder..."

BY MR. CHAITON:

184.

185.

0. Okay. And so, you understood that
there was reliance by Firepower on the
representations and warranties which follow?

A. As it's worded, yes.

Q. And if you’iook at sﬁbparagraph J,
I think it is, that highlightea'passage at the end,
if you could read that. |

A, "...Any and all representations and

warranties made by the obligers pursuant

to any credit documents are true, accurate
and correct in all material respects and
any and all other applications, books,
records, financial statements or other
documents delivered to the agent or any

lender or by and upon on behalf of the
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obligers prior to the date hereof in
connéction with the agents or any lenders
due diligence review or otherwise do not
contain any material misrepresentation as
to the matters set out therein..."

Q. Okay. And so, by signing this

Agreement, you've made that representation to

Firepower. Correct?

A. Yes. Assuming, yes, that's right.
MR. CHAITON: I would like to make a
copy of the Loan Agreement as an exhibit.
I don't have it separate with me right
now, we can copy it after.

MR. GOLDBLATT: That's fine. I'm
content to have it_as an exhibit on
Tarik's Cross-Examination. It's already
in the Record.

MR. CHAITON: Yes, it's just not in the
material currently before the court on
this motion.

MR. GOLDBLATT: I have no problem with
it becoming Exhibit 1 to his Cross-
Examination.

MR. CHAITON: Thank you.

MR. GOLDBLATT: I'm sorry, Counsel,
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what is the date of it? I can read it
after, that's fine.
MR. CHAITON: It's February 15, sorry,

February 15, 2017

——- EXHIBIT NO. 1: Loan Agreement dated February 15,

2017

BY MR. CHAITON:

191.

192.

193.

194.

195.

Q. Okay. And in connection with the
loan, security was granted to Firepower, do you
recall that?

A, Yes.

Q. And as I understand it, the loan
was actually made to TheRedPinInk as borrower by
RedPin Realty and the other éubsidiaries of RedPin

Inc. were guarantors?

A. I'm not sure.

Q. Okay.

A, Yes.

Q. Well, I'm not trying to mislead you

or anything.
A, No, no.
Q. All right. 1I'm showing you at tab

H a General Security Agreement that was given by
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TﬁP Realty to Firepower?
MR. GOLDBLATT: And for the sake of the
record, it's Exhibit H to Mr. Kalish's
initial affidavit.

MR. GOLDBLATT: Correct.

BY MR. CHAITON:

196.

197.

198.

199.

200.

Q. All right. And if you look at the
last page and just confirm that you signed that
Security Agreement on behalf of TRP.

A. Yes.

Q. Okay. And then you'll see from,
are you familiar with General Security Agreements?

A. For the most part.

Q. Okay. And'you understand that they
grant security on all of the-pféperty and assets of
the borrower? |

A. As an opinion, yes.

Q. Okay. You can see, if you need to
just confirm it, that the collateral for the loan
includes the accounts receivable of TRP Realty. Do
you see that in Section 3(c)?

A. Yes, I see that.

Q. Okay. And I'm showing you

subparagraph 8(c), which is in the Representations



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

201.

202.

203.

204.

Tarik Gidamy - 38

ana Warranties section. And if you could read the
representation‘that's made in subsection (c¢),
please.

A. "...Except for the security

interest, the Comerica security interest,

the permitted encumbrances and other liens
explicitly permitted pursuant to the terms
of the Loan Agreement, the collateral 1is
owned by the guarantor free from any
mortgages, liens, charges, encumbrances,
pledged security interest or other claim
whatsocever..."

Q. Okay. And I don't expect you to
necessarily be able to do it right here, but if you
could let me know, firstly, Whether the agent's
interest in the commission is a .permitted -
encumbrance. All right?

MR. GOLDBLATT: So, the question is, to

advise whether agent's interest?

MR. CHAITON: In the commission is a

permitted encumbrance.

MR. GOLDBLATT: As a matter of law?
MR. CHAITON: Pardon?
MR. GOLDBLATT: As a matter of law?

MR. CHAITON: No, just as a matter of
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BY MR. CHAITON:

207.

2
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agreement between Firepower and
youréelves. And if you say that it is, I
need you to show me what is the provision
in this Agreement, or.

THE DEPONENT: I guess it's a matter of
interpretation of what would be a
permitted encumbrance.

MR. CHAITON: Yes. It's a defined
term, so if you can point to me what
provision of the Agreement makes the
agent's interest in the commission a

permitted encumbrance, I would appreciate

that.
MR. GOLDBLATT: Yes, we'll do that.
MR. CHAITON: Okay. And I would like

to make this General Security Agreement
Exhibit 2 on the Cross-Examination.

MR. GOLDBLATT: Sure.

TRP Realty to Firepower

Q. Now, Tarik, you, I take it, are

aware that Jared Kalish swore an affidavit of

General Security Agreement given by

U/T
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October 9, 20187

A. Yes. Yes.

Q. Have you read it before today?

A. Again, briefly.

Q. Okay. And at paragraph 7 of that
affidavit.

A. Yes.

Q. Mr. Kalish indicates that Firepower

conducted due diligence in connection with the

loan?

A. That's correct.

Q. And that was done in the fall of
20167

A. Correct.

Q. And in connection with the due

diligence, TRP provided Firepower with the
documents and information listed in paragraph 7,

you confirm that?

A. We provided them with many things.
Q. Well, among what was given...

A, Among.

Q. ...would this have been included?
A. Yes.

Q. All right. And part of that

material includes Audited Financial Statements of
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fRP that was prepared by your auditors KPMG?

A. ‘ Correct.

Q. And as a member of the board did
you approve these Financial Statements?

A. Yes.

Q. And I'm showing you a
representation letter, this is on TRP letterhead
addressed to KPMG, the auditor, dated October 11,
2016. And it was provided in connection with the
Audited Financial Statements as at December 31,
2015.

Can you confirm that you signed that
letter on behalf of TRP?

A, Yes.

MR. CHAITON: All right. . Can we make

that letter the next exhibit?

MR. GOLDBLATT: Yes, Exhibit 3, October

11, 2016 letter from TRP to KPMG.

Representation Letter on TheRedPin
letterhead to KPMG dated October

11, 2016

BY MR. CHAITON:

219.

Q. In connection with the borrowings
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from Comerica Bank, TRP was required to provide

monthly or otherwise regular Borrowing Base

Certificates?
A. Yes.
Q. And at tab F of Mr. Kalish's

affidavit he has provided a copy of the Borrowing
Base Certificate, I believe it's for November, it
was for the month of November 2016. But if you
could turn to page 3 and confirm you signed this on
behalf of TRP?

A, Yes.

Q. All right. And you're familiar

with this document?

A. Yes.

Q. Were you involved in its
preparation?

A. No.

Q. But you would review it before you

signed 1it?

A. Yesi

Q. And were you typically the one who
signed it?

A, Yes.

Q. All right. And would you agree

with me that none of the deductions from accounts
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reéeivable include the agents' share of any
commissions?

A. As per the Agreement that I had
with Comerica, yes, but not refleqted, it doesn't
mean that it's not warranted.

Q. In this document. Okay. But by
the Agreement it wasn't part of the deductions from
the receivables that you would report to the bank?

A. It was an agreed to formula and a
reporting structure that they had come up with, not
me.

Q. I see. Okay. But to be clear, in
telling Comerica Bank the amount of your
receivables, you were not deducting for purposes of
your borrowing base calculation, the amount of
commissions that were...

A. It was assumed and I gave that.

Q. Okay. 1If you can turn up paragraph
15 of your affidavit..

A. Yes,

Q. You say there that TRP Realty was
obliged to pay out to other parties or the amount
of commission that they were required to pay out to
other parties, did not belong to TRP Realty as per

Agreements and Trade Records.
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So starting with the Agreements, which

Agreements are you referring to there?

A. The Independent Contractors
Agreements.
230. Q. Any other agreements?
A, No.
231. Q. Okay. And those Independent

Contractor Agreements were, in all materials
respects, the same for each agent, except perhaps
as to the split?

A. The Independents were all fairly
similar, yes.

MR. GOLDBLATT: Just off the record for

one second.

- DISCUSSION OFF THE RECORD

BY MR. CHAITON:

232. Q. And then, going to the trade
record, and there is a sample of that at Dennise
Paccione's affidavit at tab 7, if you can turn that
up.

MR. GOLDBLATT: Sorry, tab?

233. MR. CHAITON: Or, sorry.

MR. GOLDBLATT: Yes, we're there.
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BY MR. CHAITON:

234.

235.

236.

237.

238.

Q. | Okay. And you've emphasized in
your affidavit the sentence in the middle of the
page of this document on the right side, where it
says,

"...It is understood between all parties

that this agreement shall constitute a

Commission Trust Agreement as set out in

the contract...",
which contract are you referring to?

A. This is a form that is produced
through a software provider, so. And it also is
referring to the Agreement of Purchase and Sale.

Q. So, that's the contract you're
talking about?

A. Yes, I believe. so.

Q. Okay. And that Agreement of
Purchase and Sale, to thé extent that it
establishes a commission trust, is between the

selling broker and the listing broker. Correct?

A. Correct.

Q. Or I should say the cooperating
broker?

A. The listing and the cooperating.

Q. The listing broker and the
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cooperating broker?

A, Correct.

0. Not the agents directly?

A. No.

MR. GOLDBLATT: Off the record.

MR. KAUFFMAN: When he's saying no,

he's agreeing with you.
MR. GOLDBLATT: Sorry, just off the

record.

DISCUSSION OFF THE RECORD

BY MR. CHAITON:

240,

241.

Q. All right{_4So, before we went off
the record, you answered no to.the question. I
just want to confirm, your ahswer meant you agreed
with me? |

A, Refresh me the question.

Q. That the, you had mentioned in the
Trade Record the reference to the Commission Trust
Agreement set out in the contract, hence the
Agreement of Purchase and Sale, that's the contract
it refers to?

A. I'm not a hundred percent correct

as exactly what it's referencing, but that would be
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ﬁy assumption.

242. Q. | Okay. And then, we were talking
about the commission trust arrangement being an
arrangement between the listing broker and the
cooperating broker. Correct?

A, Yes.

243, Q. Okay. And it wasn't an arrangement
directly with any of the agents. Correct?

A. There was an agent attached to the
transaction at the time.

244, Q. A Commission Trust Agreement is not

with a particular agent, it's between the

brokerages?
A, Correct.
245. Q. In paragraph 20 you discuss how the

commission is dealt with.

MR. GOLDBLATT: Yes, we're. there.

BY MR. CHAITON:
246, Q. In subsection (d) you refer to the
fact that,
"...The commissions are deposited to the
commissions account in accordance with TRP
Realty's obligations and in particular,

TRP agents' entitlement set out in the
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Contractor's Agreement..."
So, 1s that the sole contract that you're relying

on in subsection {(d)?

MR. GOLDBLATT: Do you understand the
question?
THE DEPONENT: Yes, I do. It is, I

believe the, obviously, it clearly says
the Contractor's Agreement, but again,
that alsoc encompasses their, the idea of
compensation through, again, through the

obligations of RECO to pay ocur agents.

BY MR. CHAITON:

247,

248.

249.

250.

Q. Right. The obligation to pay
agents”? |

A. Right.

Q. There is no dispute tﬁat the agents

are entitled to be paid?

A, Right.

Q. All we're talking about is, where
is the obligation that you're alleging to hold the
agents' commission in trust?

A. It wasn't supposed to be held, it's
supposed to be paid.

Q. When it's received?
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BY MR. CHAITON:

254.

255,

256.
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A. Yes.

Q. | In the first instance?

A. Yes.

Q. Is it your position it's received

or there is just simply an obligation to

MR. GOLDBLATT: Sorry. I don't
understand the guestion. Can you put it
again?

MR. CHAITON: I'm not sure there is

another way to phrase it.

received. ..

Q. When the commissions are
A. Yesf
Q. ...are they received in trust for

the agent or is there simply a contractual

obligation to pay the agent the commission?

MR. GOLDBLATT: Counsel, our position,
as you know, 1s that as a matter of law,
we say the funds are impressed with the
trust in favour of the agents.

MR. CHAITON: Right. And you're going

to show me or direct me to any contractual
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provision that so provides. 1Is that \
right?
MR. GOLDBLATT: Well, you've seen the

contract with respect to the agents and
then the rest in terms of what establishes
a trust as a matter of law. You have our
materials or you'll get our legal
materials and you'll see what we have in
terms of what we say constitutes the
entirety of why we say there is a trust
over those funds.

MR. CHAITON: Well, to the extent there
is any contractual provisions, I want to
know what they are.

MR. GOLDBLATT: '.To the extent there is
any other that we rely on other than the
Independent'Contracfors Agreement, "we'll
let you know. | u/T
MR. CHAITON: Okay. At the moment, are
there any, to your knowledge?

MR. GOLDBLATT: Well, we would say that
the various documents, including the Trade
Records, confirm and reflect the existence
of the contractual agreement to hold the

funds in trust.
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MR. CHAITON: I'm talking about for the!
agents. We just established that the
Trade Record doesn't establish a trust for
the agents, it's just for the brokerages.
That's what the evidence is.

MR. GOLDBLATT: Well, you got his view
in respect of that. That's, I'm not going
to, let's have this debate off the record.
I'm not going to sit here talking about
what my view is in respect of the evidence
that has been given.

MR. CHAITON: I'm entitled to
understand the basis for the position
that's being taken.

MR. GOLDBLATT: v‘Right.

MR. CHAITON: And to..the extent that
it's a contractual bésis, I am entitled to
know the provisiéns of the contracts.

MR. GOLDBLATT: And this is a Cross-
Examination of Mr. Gidamy.

MR. CHAITON: Right.

MR. GOLDBLATT: And you know, for us to
have the discussion in respect of what the
legal position is and what the documents I

rely on, I don't think is appropriate in
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respect of his Cross-Examination.

BY MR. CHAITON:

265.

266.

267.

268.

MR. CHAITON: You wanted to say
something.

THE DEPONENT: Go ahead.

MR. CHAITON: All right.

Q. In paragraph 21 you say,

",..The reason why the funds were paid to
the commission's account rather than

directly to the agents is because they

nust be paid by the brokerage..."?
A, Correct.
Q. All right. And would you agree

that it would have been perféctly perﬁissable for
the agent to be paid out of thé”operating account
of the company? |

A, If that was another broker's
practice, there's no preferred way.

Q. Right. But it was‘legally possible
to pay them out of an operating account, rather
than a commission account?

A. I would have to go back into the
rules, I'm not a hundred percent sure.

Q. All right. Well, if you conclude
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that you had to pay it cut of the commission
account, rather than out of an operating account, I

would like to know the rule or provision of any

legislation.

A. You can look up the rules on your
own.

Q. No, I'm...

A. Our normal practice was to...

Q. That's not what I'm asking you,

what your practice was.
MR. GOLDBLATT: We'll undertake to
advise you.

MR. CHAITON: Thank you.

BY MR. CHAITON:

272.

Q. Tarik, we've félked about the
Comerica Bank loan arrangements and I have here a
copy of the Loan Agreement, together with a number
of Amendments to the Agreement that were made.

The Amending Agreements all have
signatures, but I don't have a signed copy of the
original Loan Agreement. And I'm wondering if you
can‘just look at those documents and confirm that
they appear to be the Loan Agreement with Comerica

Bank.

u/T
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A. Twenty fifteen. These are
Amendments to‘the original Agreement, yes.

Q. All right. And you signed the
Amending Agreements?

A. Yes.

Q. Do you know offhand if you would

have signed the original Loan Agreement?

A. No, I did not.

Q. Do you know who did?

A, My first partner, Shayan Hamidi.
Q. Okay. And as we had previously

discussed, there are monthly Borrowing Base
Certificates and Compliance Certificates that had
to be provided by TRP to the bank?

A. Correct.

Q. Okay. And I'm showing you the
Compliance Certificate for Méy 31, 2017 to confirm
that you signed that Cerfificate?

A. I'm not sure of the date that I

signed it.

Q. But is that your signature?
A. That is my signature.
Q. Okay. And that Certificate would

have been provided to the bank?

A. Yes. I assume so.
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Q. Okay. And in signing that, if you
look at the sécond page, just above your signature;
you're confirming that the terms and conditions of
the Loan Agreement were in compliance?

A, Yes.

Q. All right. And you'll agree with
me that wasn't true at the time?

MR. GOLDBLATT: Sorry. I don't

understand the question.

BY MR. CHAITON:

282.

283.

284.

Q. Was it true, that at the time you
signed that document, you were in full compliance
or TRP was in full compliance with all the terms
and conditions of the Comeriéa Loan Aéreement?

A. I'm not sure.‘

Q. And in fact, just two.weeks prior
to you signing that document, you received, TRP
received a letter from Firepower indicating that it
was in default under their Loan Agréement, do you

recall that?

A. Yes, I do.
Q. All right. Can we make...
A, That at the time, that was taken at

the time that I had been terminated, prior to
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béing, just prior to being, actually, right after
being terminated, so I have no responsibility for
this letter.

Q. Right. But that letter preceded
the Certificate?

A. I don't know if the Certificate was
given to Comerica or altered or anything because
it's as of end of May 17 and I wasn't there at the
time.

Q. A1l right. But you signed it?

A. I preemptively signed it for
whatever reason to be submitted.

MR. CHAITON: Okay. So, if we could

make the Certificate as the next exhibit.

MR. GOLDBLATT:  Yes.

MR. CHAITON: So, that's the Compliance
Certificate.

THE DEPONENT: | And I'm not sure if this

letter is relevant to that document
because these are two different, two
different loans, they had different
covenants and they had different
covenants.

So, if this was referencing to the

breach of the covenants for Firepower it
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would have zero relevance to the matter of
Comefica. |
MR. CHAITON: Well, we can deal with
that argument in court.

MR. GOLDBLATT: Well, let's do this,

let's mark the Compliance Certificate as

Exhibit 4.

MR. CHATITON: Yes.

4: Compliance Certificate for May 2017
MR. CHAITON: And the letter from

Firepower to RedPin dated May 19, 2017 in
respect, the peridd_was, in respect of the
period ended May 31, 2017.

MR. GOLDBLATT: in respect .of the
letter, I prefef to mark it for
identification as it was not sent to Mr.
Gidamy.

MR. CHAITON: All right.

5: (For identification) Letter to
RedPin from Firepower dated May 31,

2017
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MR. CHAITON: Can we go off the record
for a few minutes?

MR. GOLDBLATT: Sure.

Upon recessing at 12:00 p.m.
A BRIEF RECESS

Upon resuming at 12:10 p.m.

MR. CHAITON: So, Tarik, I have no
further questions at this time. Subject
to any questions arising out of the
answers to the undertakings, let's adjourn

the examination.

MR. GOLDBLATT: " Okay. No Re-Exam.
MR. CHAITON: Thank . you.
MR. GOLDBLATT: You're done.

Upon adjourning at 12:10 p.m.
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LOAN AGREEMENT
This Loan Agreement is in three parts, A, B and C, all of which collectively, together with the
schedules and exhibits hereto, form the Loan Agreement (referred to herein as this
“Agreement”),

This Loan Agreement is entered into between the Borrower, the Obligors, the Lenders and the

Agent (each as hereinafter defined) as of __ February 15 , 2017 (the “Closing
Date”),
P ART 17 A”
VARIABLE TERMS
DEFINED TERMS:

Capitalized terms used in this Agreement shall have (unless otherwise provided elsewhere in this
Agreement, including Schedule “A”) the following respective meanings:

PARTIES:

1. Borrower: TheRedPin, Inc.

2. Initial TheRedPin Brokerage, BC Inc,, TheRedPin.com Realty Inc. and
Guaranfors: TheRedPin Mortgage Brokerage Inc.

WARRANT TERMS:

3. Warrant Issuer: The Borrower

4. Warrant Shares:  Common shares in the capital of the Warrant Issuer, issuable upon the
exercise of warrants in such number and in accordance with the terms
and provisions of the warrant cextificate.

5. Warrant Exercise 2% of the issued and outstanding shares of the Borrower on an as
Price: converted to common shares basis at a strike price of $0.0001 per
Warrant Share, and including (i) any shares issuable as accrued
cumulative dividends pursuant to the attributes of the preferred shares
of the Borrower; and (ii) all vested options to purchase shares in the

capital of the Borrower with an exercise price equal to $0.001; and

1.5% of the issued and outstanding shares of the Borrower on an as
converted to common shares basis at a strike price equal to $13.00 (the
“FMYV Share Price”) per Warrant Share, and including (i) any shares
issuable as accrued cumulative dividends pursuant to the attributes of
the preferred shares of the Borrower; and (ii) all vested options to
purchase shares in the capital of the Borrower with an exercise price



6. Issued Warrants:

7. Warrant Term:

e

equal to $0.001; and

1% of the issued and outstanding shares of the Borrower on an as
converted to common shares basis at a strike price equal to 150% of
the FMV Share Price per Warrant Share, and including (i) any shares
issuable as accrued cumulative dividends pursuant to the attributes of
the preferred shares of the Borrower; and (ii) all vested options to
purchase shares in the capital of the Borrower with an exercise price
equal to $0.001.

42.5% of Warrants to Other Lender.

57.5% Warrants to Firepower.

Six (6) years from the Closing Date, and for greater certainty, the
Warrants shall not expire on the Texrmination Date.

LOAN SPECIFIC DEAL TERMS:

8. Maximum Amount:

9. Purpose:

10. Initial Advance
Amount:

11, Imitial Advance End
Date:

12. Additional
Conditions
Precedent to Injtial
Advance:

13. Maturity Date:
14, Interest Rate:

15, Interest Deposit:

$3,500,000 aggregate principal amount.

The proceeds of the Loan may only be used to repay outstanding
obligations to Quantius SPV 1 Inc., and for general operating
purposes.

The Maximum Amount.
The date that is thirty (30).days after the date of this Agreement.

Life insurance on the life of Tarik Gidamy, in form and substance
satisfactory to the Agent, in an amount no less than $1,500,000 with
the Agent listed as beneficiary (the “Key Man Insurance”)

Three (3) years from the date of this Agreement
15 % per annum.

A deposit equal to $260,342 (the “Interest Deposit”) shall be
deducted from the first Advance and shall be applied by the Agent to
payments of Interest due by the Borrower to the Agent as and when
they become due until such time as the Interest Deposit is fully
depleted. The Interest Deposit is non-refundable, and in the event of
termination of this Agreement for any reason the Interest Deposit
shall be applied by the Agent to the Obligations as set out in this



16. Comerica Permitted
Senior Debt;

Agreement,

Notwithstanding the provisions of this Agreement that require that
the security interest of the Agent be at all times a first ranking claim
over all personal property of the Obligors, the Agent and the Lenders
agtree that such security interest may be junior in priority to the
security interest of Comerica Bank or any entity that is a bank listed
in Schedules I, I or III of the Bank Act (Canada) (a *Bank”), or any
other entity with the prior written approval of the Agent, acting
reasonably, and that is a successor or assign of Comerica’s interest
or the holder of obligations that replace Comerica’s interest on
substantially similar terms (collectively, “Comerica”), securing an
amount not to exceed the amount of indebtedness of the Borrower to
Comerica permitted by this Agreement (the “Comerica Security
Interest”), provided that: (i) the principal amount outstanding of the
obligations to Comerica including, without limitation, the aggregate
of all obligations pursuant to the Comerica Card (as defined below),
and obligations in respect of the revolving term facility loan does not
exceed $1,500,000, without the prior written consent of the Agent,
which shall not be unreasonably withheld (the “Comerica Texrm
Facility™), (ii) the principal amount of the obligations to Comerica
pursuant to an agreement for the use of a credit card provided by
Comerica does not exceed $100,000 without the prior written
consent of the Agent, which shall not be unreasonably withheld (the
“Comerica Card”), (iii) the Borrower shall promptly notify the
Agent of any amendments to any documentation between Comerica
and any Obligor, (iv) the Borrower shall, promptly upon receipt
thereof, provide copies of any communications or related
documentation between Comerica and any Obligor (A) concerning
any event of default (including any allegation that an act is an event
of default), or any act, event, omission or thing that could be an
event of default if not waived or consented to the by Comerica, (B)
occurring during the continuance of an event of default pursuant to
the Comerica Term Facility , (C) involving any consent,

forbearance, accommodation or waiver, or (D) threatening to

terminate the Comerica Term Facility or any document ancillary
thereto (v) and default of breach by any agreements between
Comerica and any Obligor shall be an Event of Default pursuant to
this Agreement. Any intercreditor agreement between the Agent and
Comerica shall provide that upon the occurrence of the continuance
of an Event of Default for ten (10) or more calendar days, the Agent
or the Lenders shall have the right (but not the obligation) to repay
the obligations of the Obligors to Comerica existing at such time,
including without limitation, the Comerica Term Facility, the
Comerica Card and any prepayment fees, legal fees, and other
amounts owing (collectively the “Comerica Obligations™). Upon
the payment of the Comerica Obligations, or successor to the
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Comerica obligations referred to in this section, at the election of the
Agent the Agent may (A) add the amount of the Comerica
Obligations to the principal amount of the Loan Outstanding, or (B)
require that the Obligors enter into a loan agreement (the
“Additional Loan Agreement”) and ancillary documents with the
Agent and either or both Lenders or another lender designated by the
Agent, The terms of the Additional Loan Agreement (if any) shall
be on the same or substantially similar terms as the loan agreement
and ancillary documents with Comerica, or on the same terms as this
Loan Agreement and the Credit Documents, and the Obligors agree
to enter into such agreements if so requested by the Agent.

FEES AND YIELD ENHANCEMENT:

17. Prepayment Fee:

18. Underwriting Fees

19. Warrants:

The “Prepayment Fee” shall be equal to the discounted cash flow
of all interest payments due on the prepaid amount that would have
been payable on the prepaid amount from the date of such
prepayment to the Maturity Date in accordance with the following
formula:

SIP 1 + SIP 2 bt SIPn
@ +rr (1412 (1 4+nr)n

Prepayment Fee =

Where:

“SIP” means scheduled interest payment, and SIP 1, SIP 2,
...SIP n, refers to each SIP that would have been made after
the date of prepayment in accordance with this Agreement
had the prepayment not occurred, with “n” representing the
total number of such payments, and, for this purposes of this
calculation only, ignoring any provisions in this Agreement
that interest is not required to be paid by the Borrower to the
Lender for a certain period of time; and

“r” means a discount rate equal to the Canadian 2 year bond
yield existing on the date of such repayment plus 0.50%.

Notwithstanding the foregoing, in the event of a sale of the business,
at an implied price of not Jess than $13 per common share on a fully-
diluted basis, the Prepayment Fee will not be greater than 7.5% of
the Maximum Amount.

The “Underwriting Fee” means an amount equal to $70,000,

Contemporaneously with the Initial Advance of the Loan, the
Warrant Issuer shall issue the Issued Warrants represented by
warrant certificates in a form and containing terms acceptable to the
Agent in its sole discretion which warrants are to remain in effect for
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a period of six (6) years from the Closing Date.

The Warrant Issuer hereby represerits that the Issued Warrants, and
the Warrant Shares issuable upon exercise of the Issued Warrants in
accordance with the terms thereof have been duly authorized and,
upon their issuance in accordance with the terms of this Agreement
or the Issued Warrants, as the case may be, the Issued Warrants and
the Warrant Shares will be validly issued and will constitute binding
obligations of the Warrant Issuer enforceable in accordance with
their terms. The issuance of the Warrant Shares issvable upon due
exercise of the Issued Warrants in accordance with the terms thereof
has been duly approved and, upon any exercise (or partial exercise)
of the Issued Warrants, the Warrant Shares issued on such exercise
shall be issued as fully-paid and non-assessable shares, except as
enforcement thereof may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the rights of
creditors generally and except as limited by the application of
equitable principles when equitable remedies are sought and except
as rights to indemnity and contribution may be limited by applicable
laws.

FINANCIAL COVENANTS:

The Borrower on a consolidated basis shall, at all times, maintain the following financial
covenants:

[. Minimum Cumulative Net Deal Revenue: the Borrower, on a consolidated basis, shall
maintain minimum Cumulative Net Deal Revenue starting as of March 31, 2017, with the
first measurement period being 1-Jan-2017to 31-March-2017, as measured on the -
fifteenth day of each calendar month in respect of the immediately prior repotting period,
in accordance with the following (provided that such covenant shall be breached only in
accordance with Section 30(s)):

Start of

Period End of Period Minimum Cumulative Net Deal Revenue
1-Jan-2017 31-Mar-2017 $ 3,106,034
1-Jan-2017 30-Apr-2017 $ 4282421
1-Jan-2017 31-May-2017 $ 5,779,639
1-Jan-2017 30-Jun-2017 $ 7,366,174
1-Jan-2017 31-Jul-2017 $ 9,131,936
1-Jan-2017 31-Aug-2017 $ 10,822,594
1-Jan-2017 30-Sep-2017 $ 12,566,087
1-Jan-2017 31-0ct-2017 $ 14,426,191
1-Yan-2017 30-Nov-2017 3 16,239,178
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1-Jan-2017 | ' 31-Dec-2017 | $ 18,043,909 |

“Net Deal Revenue” means all revenue relating to property deals closed in the
applicable period by the Borrower, earned in such period, whether or not cash in respect
of such revenue is received during such period.

“Cumulative Net Deal Revenue” means the sum of all Net Deal Revenue from Jan 1,
2017 to the last day of the reporting month (i.e., Cumulative Net Deal Revenue in April =
sum of Net Deal Revenue in January, February, March and April).

, Minimum Cumulative Cash Revenue: the Borrower, on a consolidated basis, shall
maintain minimum Cumulative Cash Revenue starting as of February 28, 2017, with first
measurement period being 1-Jan-2017 to 28-Feb-2017, as measured on the fifteenth day
of each calendar month in respect of the immediately prior reporting period in accordance
with the following:

Start of Period End of Period Minimam Amount

1-Jan-2017 28-Feb-2017 $ 1,574,947
1-Jan-2017 31-Mar-2017 $ 2,543,309
1=-Jan-2017 30-Apr-2017 $ 3,643,046
1-Jan-2017 31-May-2017 $ 4,761,560
1-Jan-2017 30-Jun-2017 $ 6,064,343
J-Jan-2017 31-Jul-2017 _ 3 7,457,598
1-Jan-2017 31-Aug-2017 $ 9,108,917
1-Jan-2017 30-Sep-2017 $ 10,894,868
1-Jan-2017 31-Oct-2017 $ 12,669,839
1-Jan-2017 30-Nov-2017 , $ 14,500,418
1-Jan-2017 . 31-Dec-2017 | $ 16,414,606

“Cash Revenue” means all cash received in the measurement month on account of
ordinary course property deals closed in that measurement month or any prior months.

“Cumulative Cash Revenue” means the sum of all Cash Revenue from Jan 1, 2017 to
the last day of the reporting month (i.e., Cumulative Cash Revenue in April = sum of
Cash Revenue received in January, February, March and April).

. Minimum Cash Balance: the Borrowet, on a consolidated basis shall maintain minimum
Cash Balance starting from Feb 1, 2017 as measured on the fifteenth day of each calendar
month in respect of the immediately prior reporting period, in accordance with the
following:

Start of Period End of Period Minimum Cash Balance

1-Feb-2017 28-Feb-2017 $ 827,238

1-Mar-2017 31-Mar-2017 $ 629,879
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1-Apr-2017 ‘ 30-Apr-2017 $ 533,065
1-May-2017 31-May-2017 $ 416,631
1-Jun-2017 30-Jun-2017 $ 394,222
1-Jul-2017 31-Jul-2017 $ 338,626
1-Aug-2017 31-Aug-2017 $ 366,584
1-Sep-2017 30-Sep-2017 $ 610,421
1-Oct-2017 31-Oct-2017 $ 700,000
1-Nov-2017 30-Nov~2017 $ 700,000
1-Dec-2017 31-Dec-2017 $ 700,000

“Cash Balance” means cash in bank accounts of the Borrower, in respect of which the

Agent is aware and receives regular reporting.

The Borrower and the Agent will agree on Financial Covenants for 2018 and onwards by 31-
Oct-2017. In event of a failure to agree on Financial Covenants by 31-Oct-2017, the following

covenants will apply for 2018 and 2019.

1. Quarterly Net Deal Revenue Growth: the Borrower shall maintain a minimum of 5%

trailing 2 quarters Net Deal Revenue growth, calculated as:

2018Q4 measurement = (2018Q3-+201804)/(2018Q3+201802)-1
201803 measurement = (201803+201802)/(20180Q2+201801)-1
201802 measurement = (2018Q2+2018Q1)/(2018Q1+201704)-1
2018Q1 measurement = (2018Q1+2017Q4)/(2017Q4+201703)-1

2. Quarterly Cash Revenue Growth: the Borrower shall maintain a minimum of 5%

trailing 2 quarters Cash Revenue growth, calculated as:

201804 measurement = (201803+201804)/(201803+201802)-1
201803 measurement = (201803+201802)/(201802+2018Q1)-1
201802 measurement = (2018Q2+2018Q1)/(2018Q1+20170Q4)-1
201801 measurement = (201801+201704)/(2017Q4+201703)-1

3. Minimuwm Cash Balance: the Borrower shall maintain minimum Cash Balance of

$500,000 at all times starting January 1, 2018.

4. Minimum Net Receivable Book: Total Net Receivable Book of the Borrower shall

always be greater than $5 million starting 1-Jan-2018.

“Net Receivable Book” means aggregate accounts receivables (including all new build
and resale categories, excluding accounts that are unpaid for longer than 60 days) of the

Borrower, less agents’ commission.
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PART “B”
STANDARD TERMS AND CONDITIONS

Initial Advance

An initial advance (the “Imitial Advance”) shall be made by the Lenders
to the Borrower within three (3) Business of the Conditions Precedent to
Initial Advance set forth in Sections of this Agreement entitled
“Conditions Precedent” and “Additional Conditions Precedent to Initial
Advance” being satisfied in the sole and absolute discretion of the Agent,
or waived in writing by the Agent. The Initial Advance shall be in an
amount equal to the Initial Advance Amount minus the Interest Deposit.
Notwithstanding any other texm of this Agreement, in the event that the
Initial Advance is not made prior to the Initial Advance End Date, the
Agent and the Lenders may, at their sole and absolute discretion,
terminate this Agreement without notice.

All amounts advanced shall collectively be referred to as the “Loan”
with each such advance referred to as an “Advance”. All obligatious to
repay the Loan, together with all other obligations of the Obligors or any
of them to the Agent or the Lenders from time to time pursuant to or in
connection this Agreement or any Credit Documents (as hereinafier
defined) are referred to hereinafter as the “Obligations”.

The rate of interest per annum on the Loan outstanding will be equal to
the Interest Rate and accrual of interest will commence on the Advance
Date (as defined below), accruing daily and compounding monthly and
calculated on the outstanding principal amount of the Loan outstanding
from time to time, both before and after default. Interest on the
outstanding Obligations shall be payable in cash by the Borrower to the
Agent, on each monthly anniversary date of the Closing Date. In
addition to interest payments, and subject to the obligation of the
Borrower to pay to the Agent all outstanding Obligations on the Maturity
Date, on the Principal Repayment Commencement Date, and each
monthly anniversary of the Closing Date thereafter the Borrower shall be
required to make additional repayments to the Agent of the outstanding
principal amounts of the Loan in an amount equal to $50,000 per month.
The “Principal Repayment Commencement Date” means the first
monthly anniversary of the Closing Date to occur after the later to occur
of (i) the first anniversary of the Closing Date and (ii) the date where the
aggregate accounts receivables of the Borrower (including all new build
and resale categories, excluding accounts that are unpaid for longer than
60 days) are less than 200% multiplied by (the Maximum Amount plus
$1,500,000). Upon the ocourrence of an Event of Default (as defined
below), the Loan outstanding shall bear interest at a rate of 20.0% per
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annum until the earlier of (i) the date that the said Event of Default is
cured by the Borrower or (ii) the date that all Obligations, including all
applicable accrued and unpaid interest, are indefeasibly repaid in full and
the Lenders and Agent have no further obligations pursuant to the Credit
Documents (the date on which all Obligations are indefeasibly repaid in
full and the Agent and the Lenders have no further obligations pursuant
to the Credit Documents is referred to as the “Termination Date”).

Interest payments on the Loan shall be made in accordance with the
section of this Agreement entitled “Interest”. The outstanding principal
amount of the Loan together with all outstanding Obligations, shall be
due and payable on the Maturity Date. The time from the Closing Date
to the Maturity Date is referred to as the “Term”. All payments received
by the Agent from the Borrower on account of the Obligations shall first
be applied to satisfy the indemnity obligations of the Borrower to the
Agent and the Lenders, second to fees payable to the Agent and the
Lenders, third to interest obligations, fourth to repayment of principal of
the Loan, or in each case as otherwise determined by the Agent in its sole
and absolute discretion.

The Borrower shall, prior to the Maturity Date, be permitted to repay all
or any of the Obligations upon at least thirty (30) days’ prior written
notice to the Agent. Any repayment prior to the Maturity Date, on
account of voluntary repayment by the Borrower or demand by the Agent
during the continuance of an Event of Default, shall, in addition to the
repayment of all outstanding Obligations, require payment to the Agent,
on the date of such prepayment, of an amount equal to the Prepayment
Fee. ’

A. Security to be Delivered and'Lien Priority

A general security agreement (each a “GSA”) from each Obligor -
providing for a first charge in favour of the Agent and the Lenders over -
all of such Obligot’s personal property, assets and undertaking,
Notwithstanding the previous sentence, the security interest of the Agent
and the Lenders in respect of each Obligor will be subject to the
Comerica Security Interest and may be subject to Customary Permitted
Encumbrances. “Cusfomary Permitted Encumbrances” means (i)
purchase money security interest liens; and (ii) the liens and
encumbrances set out in Schedule 24 hereto, provided that the Agent, and
Lenders shall not be required to subordinate, postpone or otherwise
compromise or limit their rights pursuant to the credit documents in any
way on account of any document to which they are not, respectively, a
party. BEach Guarantor shall provide a guarantee of the Obligations of the
Bommower in form and substance satisfactory to the Agent. The
Customary Permitted Encumbrances and the Comerica Security Interest
are hereinafter collectively referred to as the “Permitted
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Encumbrances”.

The GSAs, together with all security agreements, hypothecs and
mortgages granted by any Obligor in favour of the Agent and the Lenders
in connection with this Agreement from time to time, are sometimes
collectively hereinafter referred to as the “Security” and the Security,
together with the Key Man Insurance and any other documentation
entered into between the Obligors and the Agent and the Lenders in
connection with the Loan, are collectively referred to as the “Ancillary
Credit Documents” and together with. this Loan Agreement, collectively
the “Credit Documents”,

All legal fees and other out of pocket expenses reasonably incurred by
the Agent or the Lenders from time to time pursuant to or in respect of
this Agreement and the other Credit Documents shall be promptly paid
by the Borrower to the Agent and the Borrower hereby irrevocably
authorizes the Agent and the Lenders to deduct any such fees from any
Advance, at the Agent’s discretion, acting reasonably., For greater
certainty, any fees or expenses outstanding at any time shall form part of
the Obligations secured by the Security. Notwithstanding the foregoing,
the legal fees and other out of pocket expenses incurred by the Agent or
the Lenders prior to the Closing Date shall not exceed $35,000.

The Underwriting Fee is non-refundable and shall be fully earned by the
Agent and the Lenders on the date of this Agreement, and shall be
payable by the Borrower to the Agent on the earlier to occur of (i) the
date of the first Advance (in which case it shall be deducted from the first
Advance) or (ii) the termination of this Agreement, in which case the
Underwriting Fee shall be due and payable on the date of termination,
and such obligation shall survive termination until paid in full. The
Agent acknowledges that the Borrower has provided a non-refundable
deposit of $25,000 to the Agent and on the Closing Date such deposit
shall first be applied to any of the expenses referred to in this paragraph,
with any funds remaining thereafter being immediately applied by the
Agent to fees and other obligations of the Borrower.

(@) 100% of the net proceeds of any voluntary or involuntary
disposition of assets of any Obligor (including, without limitation,
payments received by such Obligor representing insurance and
expropriation proceeds) shall (A) within 180 days of such asset
disposition be used by such Obligor to purchase assets substantially
similar to and in replacement of those assets sold or (B) in respect
of any amounts not so used, shall, within 190 days of such
disposition, be used to repay, or as the case may be, prepay, the
Obligations.

(b) 100% of the proceeds (net of reasonable transaction costs) of any
issuance of debt by any Obligor that is permitted by the Agent in
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accordance with the terms of this Agreement shall immediately be
used to repay outstanding Obligations.

The Security shall at all times have the priority contemplated under
the heading of “Security” above.

A. Conditions Precedent to Initial Advance

Execution and delivery by the Obligors of this Agreement and the
other Credit Documents, all as contemplated herein;

The Agent shall have received a legal opinion from counsel for the
Obligors in form and substance satisfactory to the Agent and its
counse] acting reasonably;

The executed and delivered Ancillary Credit Documents shall be in
form and substance satisfactory to the Agent and its counsel acting
reasonably;

All Security shall be perfected to the satisfaction of the Agent;

Receipt by the Obligors of all required corporate and third party
consents, waivers and approvals required by the Obligors to enter
into this Agreement and the other Credit Documents;

There has not occurred any material adverse change, financial or
otherwise, in the assets, labilities (contingent or otherwise),
business, financial conditions, capital or prospects of the Obligors;

The Agent shall be satisfied, in its sole discretion, with its diligence
review with respect to the business, assets, financial condltlon,
affairs and prospeots of the Obligors;

Receipt by the Agent of a compliance certificate, certifying
compliance by the Obligors with, among other things, all covenants
set out in this Agreement and all applicable financial covenants, in
form and substance satxsfactoxy to the Agent (a “Comphance
Certificate™);

The Borrower shall have established pre-authorized debit
arrangements in favour of the Agent, satisfactory to the Agent in its
sole and absolute discretion; and

All Additional Conditions Precedent to Initial Advance have been
satisfied.
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In association with a request for the Initial Advance (if the Initial
Advance is not made contemporaneously with the enteting into of this
Agreement), and prior to making of such Advance, the Borrower shall
deliver to the Agent:

(A)  an officer’s certificate confirming that:

a. no Event of Default exists and is continuing pursuant
to this Agreement, or would result as a consequence
of the requested Advance;

b. all representations and warranties in this Agreement
remain true, correct and complete as of the date of the
requested Advance;

(B)  an agreement from the Borrower and any other Obligors,
as the case may be, that the Security shall continue to
apply to this Agreement after such Advance, including
those obligations created pursuant to the requested
Advance; and

(C)  a Compliance Certificate.

Each of the Obligors represents and warrants as follows to the Agent and
acknowledges and confirms that the Agent and the Lenders are relying
upon such representations and warranties in granting the Loan and
making any Advances hereunder. At the drawdown of each Advance to
the Borrower, each Obligor shall be deemed to make the following
representations and warranties as at the date of such Advance and all
such representations and warranties shall, notwithstanding any
investigation made by the Agent or any Lender or its counsel or the
making of any Advances hereunder, survive the execution, delivery and
registration of the Security and this Agreement and shall not merge with -
each such Advance of the Loan but shall continue in full force and effect
until the Termination Date.

(@) Each Obligor is a corporation duly incorporated and organized and
is a valid and subsisting corporation under the laws of its
jurisdiction of incorporation, with the corporate power and capacity
to own or lease its property and assets and carry on its business,

(b) The address of the chief executive office of each Obligor is the
same as the address of such Obligor provided on the signature page
of this Agreement.

(c) Asof the date of the Initial Advance, during the prior five (5) years,
the Obligors have not had any legal names other than their current
names.
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(d) Each of the Obligors has all necessary corporate power and
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authority to enter into this Agreement and the other Credit
Documents to which it is a party, and to do all such acts and things
as are required hereunder and thereunder to be done, observed or
performed, in accordance with their respective terms.

Each Obligor has received all necessary consents and authorizations
required under any shareholder agreement relating to such Obligor,
to the extent such agreements exist.

This Agreement constitutes and, when executed and delivered, the
other Credit Documents will constitute, valid and legally binding
obligations of each Obligor party thereto enforceable against such
Obligor in accordance with their respective terms, except as
enforcement may be limited by bankruptcy, insolvency and other
laws affecting the rights of creditors generally and except that
equitable remedies may be granted only in the discretion of a court
of competent jurisdiction. Neither the borrowing of money by an
Obligor, the guaranteeing of obligations of an Obligor, the
execution and delivery by an Obligor of this Agreement or of any
other Credit Document or any other agreement additional or
collateral thereto or hereto and the issue of the security to be issued
thereunder, nor compliance with the terms and conditions hereof or
thereof:

() will result in a violation of any applicable law, rule,
regulation, order, judgment, injunction, award or decree to
which such Obligor may be subject;

(i) will result in a breach of any of the covenants under, or
constitute, with or without the giving of notice or lapse of time
or both, a default under, any loan agreement, indenture, trust
deed or any other agreement or instrument to which any
Obligor is a party or by which it is bound, including without
limitation any loan or security arrangements in effect from
time to time with any financiai institution or other lender;

(iii) will result in a breach or violation of or constitute a default
under the articles of incorporation, by-laws or other constating
documents of any Obligor; or

(iv) requires the consent or approval of any other person, firm or
corporation, or if required, such consents’ will have been
obtained.

Subject to the Permitted Encumbrances and the permitted
Indebtedness referred to in Section 30(c) of this Agreement, each
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Obligor has, and when it executes and delivers the Security will
have, good and unencumbered tifle to the assets and property
described therein and included in the Security, free and clear of all
assignments, liens, charges and encumbrances whatsoever.

(h) Except as disclosed to the Agent in writing, there are no actions,
suits, investigations, assessments or re-assessments, arbitration or
other proceedings pending or, to the knowledge of any Obligor or
any of such Obligor’s directors and officers threatened against or
affecting such Obligor or its undertakings, properties or assets, at
law, in equity or before any court, tribunal or other competent
governmental agency or authority, domestic or foreign, and there is
not presently outstanding against any Obligor any judgment,
execution, taxing assessment or re-assessment, decree, injunction,
rule, order or award of amy court, govermnmental department,
administrator or administrative agency, domestic or foreign.

(i) No Obligor has made any assignment for the benefit of creditors nor
has any receiving order been made against any Obligor under the
provisions of the Bankruptcy and Insolvency Act, nor has any
petition for such an order been served upon it nor are there any
proceedings in effect under the provisions of the Winding-Up and
Restructuring Act or the Companies’ Creditors Arrangement Act.

(5) Except as listed in Disclosure Schiedule 29(j) to this Agreement,
each Obligor is in compliance with all applicable laws to which it or
its assets or properties are subject, including all applicable
environmental laws, and there is no claim, action, prosecution or
other proceedings of any kind pending or threatened against any
Obligor or any of its assets or properties before any court or
administrative agency which related to any non-compliance with
any environmental law which, if adversely determined, might have
a material adverse effect upon such Obligor’s financial condition or
operations or its ability to perform its obligations under this
Agreement or any of the Security, and there are no circumstances of
which any Obligor is aware which might give rise to any such
proceedings which has not been fully disclosed to the Agent. Any
and all representations and warranties made by the Obligors
pursuant to any Credit Documents are true, accurate and correct in
all material respects, and any and all other applications, books,
records, financial statements or other documents delivered to the
Agent or any Lender by or on behalf of the Obligors prior to the
date hereof, in connection with the Agent’s or any Lender’s due
diligence review or otherwise do not contain any material
misrepresentation as to the matters set out therein,

30. Covenants: Each of the Obligors covenants and agrees that, except with the priof
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writtén consent of the Agent, at all times while this Agreement is in
force:
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each of the Obligors shall pay all sums when due by it as required
by this Agreement and the other Credit Documents;

the proceeds of the Loan will only be used for the purpose set out in
the Section of this Agreement entitled “Purpose”, and for no other
putpose;

the Obligors shall not incur any Indebtedness, except (i)
Indebtedness pursuant to the Obligations, (ii) Indebtedness secured
by a purchase money security interest lien, (iii) Indebtedness
pursuant to any other credit cards issued now or in the future to the
Borrower up to the principal amount of $100,000, (iv) Indebtedness
related to the Comerica Security Interest or (v) such other
Indebtedness that the Agent approves in writing from time to time,
in its sole and absolute discretion;

the Obligors shall not make any payment or distribution in respect
of any Indebtedness or on account of the purchase, redemption,
defeasance or other retirement of an Obligor’s shates or any other
payment, voluntary prepayment or distribution made in respect
thereof, either directly or indirectly, other than (i) payments arising
under this Agreement; (ii) payments that are subject to a
subordination, priority or intercreditor agreement on terms
satisfactory to the Agent, and only in accordance with the terms of
such subordination, priority or intercreditor agreement, provided for
greater certainty and notwithstanding the terms of any Credit
Document to the contrary, if any payment due and payable by any
Obligor to the Agent or any Lender is not made in full as it is
prohibited from being made pursuant to the terms of any agreement
between any Obligor and another lender to an Obligor (including
any intercreditor, subordination, postponement, priorities or like
agreement, irrespective of whether the Agent or any Lender is a
party thereto) or if such agreement requires that any such payment
be held in trust for or given over to such other lender, such failure
of a Lender or the Agent to receive, have the right to receive or
have such payment for its own account shall be an Event of Default;
and (iii) payments to other Obligors;
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none of the Obligors shall enter into any lending or borrowing
transaction with any of its shareholders, employets, directors,
affiliates or subsidiaries (including upstreaming and downstreaming
of cash and intercompany advances and payments by an Obligor on
behalf of an affiliate or subsidiary), other than with another Obligor;

none of the Obligors shall enter into any commercial transaction
with any of its shareholders, employers, directors, affiliates or
subsidiaries outside the ordinary course of business.
Notwithstanding the foregoing, the Agent and the Lenders agree
and consent to the Management Services Agreement between
Trilogy Growth Inc. and TheRedPin Ine., dated April 1, 2015 and
any amendments or replacements thereof, provided that the
obligations of any Obligor in respect of such agreements and
amendments thereto shall not at any time exceed $16,666.67 per
month;

the Obligors shall not, directly or indirectly, enter into or permit to
exist any fransaction (including the purchase, sale, lease or
exchange of any property or the rendering of any service) with any
affiliate of such Obligor (other than another Obligor), unless such
transaction is on terms that are not less favourable to such Obligor
as it would obtain in a comparable arm’s length fransaction with a
person that is not an affiliate;

the Obligors shall not, without the prior written consent of the
Agent, grant, create, assume or suffer to exist any lien, mortgage or
other encumbrance affecting any of their properties or assets, other
than the Permitted Encumbrances;

the Obligors will not call for redemption or purchase for
cancellation or make any dividend or distribution of cash or other
property or assets on or in respect of any equity interests of such
Obligor (including, without limitation, common shares or preferred
shates in such Obligor) (other than with another Obligor), without
the prior written consent of the Agent;

the Obligors will maintain in full force and effect such policies of
insurance, including public liability and property damage insurance,
in such amounts issued by insurers of recognized standing covering
their properties and operations as are customarily maintained by
persons engaged in the same or similar business in the localities
where its properties and operations are located and the Agent shall
be listed as first loss payee in respect of such policies;

the Obligors shall maintain their corporate existence and will carry
on and conduct their business in a proper, efficient and businesslike



M

(m)

(m)

(0)

®)

(@

17-

‘manner and in accordance with good business practice;

the Obligors shall continue to carry on business in the nature of the
business transacted by them prior to the date hereof, and shall not
carry on any other business unrelated to real estate;

none of the Obligors shall sell, assign, license or otherwise
encumber or impair any of its intellectual property or intangible
assets, without the express prior written consent of the Agent except
that the Obligors may enter into intellectual property licenses with
bona fide third parties in the ordinary course of the Obligor’s
business;

none of the Obligors shall change its name, merge, amalgamate or
otherwise enter into any other form of business combination with
any other entity without the prior written consent of the Agent. Each
Obligor shall promptly notify the Agent upon obtaining knowledge
that one or more legal proceedings has been commenced against it,
or is likely to be commenced against it, in an aggregate amount
exceeding $50,000 at any time;

the Obligors will maintain any license or permit required by such
Obligors to conduct their business and no such license or permit
shall be restricted in a2 manner that would be materially adverse to
the Borrower’s business or financial position;

each Obligor shall file all tax returns which it must file from time to
time, and pay or make provision for payment of all taxes (including
interest and penalties) and other potential preferred claims which
are or will become due and payable and to provide adequate
reserves for the payment of any taxes, the payment of which is
being contested,; ' , '

the Obligors shall fully and effectually maintain and keep
maintained the Security as valid and effective and having the
priority contemplated under the heading of “Security” above at all
times while any Obligations remain outstanding;

(r) the Borrower shall promptly give notice to the Agent upon

O

TheRedPin Brokerage, Alberta Inc. owning property with a value
greater than $50,000 or having any employees or carrying or any
business, and shall cause TheRedPin Brokerage, Alberta Ine. to

promptly enter into any security agreement, joinder agreement to this

Agreement (whereby TheRedPin Brokerage, Alberta Inc, becomes an
Obligor pursuant to this Agreement) or any other document requested
by the Agent;

the Obligors shall at all times achieve financial results which satisfy
the PFinancial Covenants, provided that failure to achieve the
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"Minimum Cumulative Net Deal Revenue shall not be an Event of
Default until such failure has continued for at least two consecutive
monthly reporting periods;

(t) the Obligors shall make available to the Agent all books and records
relating to the financial, business and corporate affairs thereof, as
the case may be, for inspection by the Agent upon the Agent’s
reasonable request from time to time;

(u) no Obligor shall make any Investment except an Investment in
another Obligor;

(v) the Borrower shall ensure that at all times that the only voting
shares of the Borrower shall be the common shares of the Borrower,
in the same class as the Lenders would be issued in the event that
they exercised any Warrant;

(w) the Agent shall have reasonable access to the management of the
Obligors upon the Agent’s reasonable request from time to time;
and

(x) the Obligors will immediately notify the Agent in writing, and in
reasonable detail, of the occurrence of any event which constitutes
or, which, with notice, lapse of time, or both, would constitute, an
Event of Default under this Agreement.

For the purposes of this Agreement, the following terms have the
following meanings: (i) “affiliate” means, with respect to a person, any
other person (including -without limitation any entity, individual,
corporation, company, partnership, limited liability company, or trust)
that directly or indirectly through one or more intermediaries or
contractual relationships, controls, is controlled by or is under common
control with such person; (i) “control”; “comtrols” and “controlled”
means, the power to direct, manage, and/or supervise the affairs, business
or assets of a person or entity; (iii) “Indebtedness” means debt for
borrowed money and all guarantees of a person with respect to the debt
for borrowed money of others; (iv) “Investment” means any advance,
loan, extension of credit or capital contribution to, purchase of shares,
bonds, notes, debentures or other securities of, or any other investment
made in, any person; and (v) “subsidiary” has the meaning ascribed
thereto in the Business Corporations Act (Ontario).
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The Borrower shall deliver to the Agent, in a form and substance
satisfactory to the Agent, each of the following, in each case signed by a
senior officer of the Borrower:

i.  annually, no later than 30 days prior to the end of the
financial year of the Borrower, a board approved business
plan containing financial and business projections for the
following financial year;

ii.  annually, within 120 days after the financial year end of
the Borrower in respect of the preceding financial year,
audited financial statements for the Borrower prepared
without qualification by a mnationally recognized
accounting firm or such other independent accounting
firm acceptable to the Agent;

fii.  annually, within 180 days after the financial year end of
the Borrower in respect of the preceding financial year or
otherwise at the reasonable request of the Agent from time
to time, a certificate certifying corporate tax. compliance
of each Obligor;

iv.  quarterly, within 15 days after the end of each fiscal
quarter or otherwise at the reasonable request of the Agent
from time to time, a Compliance Certificate;

v.  monthly, within 15 days after the end of each month, bank
statements for all bank accounts of the Obligors;

vi.  monthly, within 30 days after the end of each month,
financial statements for the preceding month and year to
~ date containing, amongst other information, short term
liabilities (on and off balance sheet), aged short term
liabilities (including aged payables), income statement and

aged accounts receivable; and

such other information and documentation as the Agent may request from
time to time, acting reasonably.

The Borrower shall upload all financial reporting to the software platform
designated by the Agent from time to time, in accordance with the
protocols designated by the Agent from time to time. The Agent agrees to
use reasonable commercial efforts to ensure that the software platform is
secure, confidential and that no one other than the Agent and the Lenders
will have access to any information uploaded by the Borrower to such
software platform.

Any one or more of the following events, which have not been cured
within 15 calendar days of such event occurring, (provided that no cure
period shall apply (A) in the event that the Borrower fails to promptly
provide notice of such Event of Default to the Agent, (B) if such event
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cannot be cured, or (C) such event, in the judgement of the Agent, is
reasonably unlikely of being cured within 15 days) will constitute an
Event of Default hereunder:

(&)

®)

()

(d)

©)

3

(8)

if an Obligor fails to pay when due and payable any outstanding
amount owing to the Agent or any Lender under this Agreement or
the other Credit Documents;

if an Obligor fails to observe, or perform in any material respect,
any obligation, covenant or term contained in this Agreement or any
other agreement between such Obligor and the Agent or any
Lender;

an Obligor changes its name or chief executive office location
without giving the Agent a minimum of thirty (30) days’ prior
written notice; '

if any representation or warranty made by any Obligor herein or in
the Security or in any other agreement between such Obligor and
the Agent or any Lender in any certificate delivered by or on behalf
of such Obligor to the Agent or any Lender (including in any
Information Certificate) shall prove to have been false or
misleading in any material respect;

the bankruptcy or insolvency of an Obligor; the filing against an
Obligor of a petition in bankruptcy; the making of an assignment
for the benefit of creditors by an Obligor; the making of a proposal
under the Bankruptcy and Insolvency Act (Canada) by an Obligor or
if an Obligor seeks relief under the Companies’ Creditors
Arrangement Act (Canada) or any similar law; the appointment of 2
receiver or a receiver and manager or trustee for an Obligor or for
any material asset or property of an Obligor or the institution by or
against an Obligor of any other type of insolvency proceeding under
the Bankruptcy and Insolvency Act (Canada), Notwithstanding the
foregoing, in the case of proceedings commenced involuntarily
against an Obligor, it shall not be an Event of Default until either (i)
60 days have elapsed without such proceeding being dismissed, or
(ii) the remedy sought in such proceeding is granted by a court of
competent jurisdiction;

the institution by or against an Obligor of any formal or informal
proceeding for the dissolution or liquidation of, settlement of claims
against or winding up of the affairs of an Obligor;

if an encumbrancer takes possession of any material asset or
property of an Obligor, or if any execution, sequestration or other
process of any court becomes enforceable against any material asset
or property of an Obligor, or if a distress or like process is levied
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‘against any material asset or property of an Obligor;

(A) if an Obligor breaches a contract that is material to its business
or (B) the occurrence of an acceleration of any debt of an Obligor,
where the principal amount of such debt exceeds 5% of the
Maximum Amount; :

if an Obligor ceases or threatens to cease to carry on its business or
makes or agrees to make a bulk sale of its assets without complying
with applicable law or commits or threatens to commit any act of
bankruptcy;

if an Obligor commits an event of default or any breach, failure,
event, or condition which, unless remedied or waived, with the
lapse of time, giving of notice, making of a determination, or any
combination thereof, would constitute an event of default under any
agreement between such Obligor and any lender; provided that, if
there is any cure period applicable to such default, such cure period
lapses without the default being cured,;

any provision of this Agreement or the other Credit Documents
shall for any reason cease to be valid, binding and enforceable in
accordance with its terms, or any lien granted, or intended by this
Agreement or the Security documents shall cease to be a valid and
perfected lien having the priority contemplated under the heading of
“Security” above in any property of an Obligor charged, or intended
to be charged, thereby;

any of the Obligors’ insurance policies is cancelled or adversely
changed or the insurer threatens to cancel or adversely change such
insurance policy; '

any change of control of an Obligor without the Agent’s prior
written consent. Notwithstanding the foregoing, the following
circumstances will not be considered to constitute a change of
control for the purposes of this subsection (a) a bonafide equity
financing of any Obligor, where the net proceeds to all Obligors
exceeds $10,000,000 and that results in a change of control, and (b)
a change of control where the resulting controlling party is Trilogy
Growth Fund LP will not be considered an Event of Default under
this Agreement,;

the Borrower has failed, within sixty (60) days of the Closing Date,
to amend the shareholders’ agreement of the Borrower so as to
remove all non-competition covenants that would be applicable to
the Lender upon the Lender becoming a shareholder of Borrower,
including without limitation, those cavenants set out in Section 9 of
such shareholders® agreement;
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(0) the Borrower has failed, within sixty (60) days of the Closing Date,
to obtain key man life insurance on the life of Tarik Gidamy,
showing the Lender as the beneficiary thereunder, with such
insurance and any arrangements permitting the Lender to be the
primary beneficiary thereunder being in form and substance
satisfactory to the Lender; ‘

(p) any sale of all or substantially all of the assets of an Obligor without
the Agent’s prior written consent; or

(q) any material adverse change in the business, affairs and/or
operations of any Obligor.

Upon the occurrence of any Event of Default, the Agent, in its sole
discretion, may take any or all of the following actions:

(a) declare the Obligationé to be immediately due and payable without
presentment, demand or other notice of any kind, all of which are
hereby expressly waived to the extent permitted by law;

(b) realize upon the Security as provided for herein or otherwise; and

(c) proceed by any other action, suit, remedy or proceeding authorized
or permitted by this Agreement, the Security, the other Credit
Documents, or by law or by equity.

This Agreement and all documents deliiered pursuant thereto shall be
governed by and construed in accordance with the laws of the Province
of Ontario and the laws of Canada applicable therein.

Time shall in all respect be of the essence of this Agreement, and no
extension or variation of this agreement or of any obligation hereunder
shall operate as a waiver of this provision.”

This Agreement and the other Credit Documents constitute the complete
agreement between the parties with respect to the subject matter hereof
and thereof, supersede all prior agreements, commitments,
understandings or inducements (oral or written, expressed or implied).
No Credit Document may be modified, altered or amended except by a
written agreement signed by the Agent, the Lenders, the Borrower and
each Obligor that is a party to such Credit Document. The Borrower and
each other Obligor executing this Agreement or any other Credit
Document shall have all duties and obligations under this Agreement and
such other Credit Documents from the date of its execution and delivery,
regardless of whether the Initial Advance has been funded at that time.

All notices and other communications provided for herein shall be in
writing and shall be personally delivered to the Agent, the Obligors, or an
officer or a responsible employee of such Obligor, as the case may be, or
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sent by facsimile or other direct electronic means, charges prepaid, at or
to the Agent at the address of the Agent provided on the signature pages
to this Agreement, or at or to the Obligors at the address or facsimile
number, as the case may be, set out on the signature pages hereto or to
such other address or addresses or facsimile number or numbers as either
party hereto may from time to time designate to the other party in such
manner,

Any provision hereof which is prohibited or unenforceable shall be
ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof.

This Agreement shall enure to the benefit of and be binding upon the
parties hereto and their respective participants, successors and assigns.
Neither this Agreement nor any interest in this Agreement may be
assigned by any Obligor without the prior written consent of the Agent.
The Agent or any Lender may assign or transfer, or grant any
participation in its rights and obligations under this Agreement, in whole
or in part at any time without notice to or consent of any Obligor,
provided that the such Lender or Agent, as the case may be, shall
continue to be bound by the liabilities and obligations agteed by it herein
relating to the period prior to such assignment. The Agent and any
Lender may disclose to potential or actual transferees or assignees or
participants any information regarding the Obligors as the Agent and the
Lenders, or any one of them, considers necessary (provided that the
Agent or applicable Lender obtains a non-disclosure covenant of such
assignees or participants on typical commercial terms), and the Obligors
hereby consent to such disclosure. The Agent or any Lender may use the
name of the Borrower and any other Obligor for any marketing purpose.

The Obligors agree, jointly and severally, to indemnify and hold harmless
the Agent and each Lender, any participant and its affiliates and their
respective employees, officers, directors, professional advisors and
agents (each, an "Indemnified Person") from and against any and all
suits, actions, proceedings, claims, damages, losses, liabilities and
expenses of any kind or nature whatsoever (including legal fees and
disbursements and other costs of investigation or defence reasonably
incurred, including those incurred upon any appeal) which may be
instituted or asserted against or incurred by any such Indemnified Person
as the result of credit having been extended, suspended or terminated
under this Agreement and the other Credit Documents or with respect to
the execution, delivery, enforcement, performance or administration of,
or in any other way arising out of or relating to, this Agreement and the
other Credit Documents or any other documents or transactions
contemplated by or referred to herein or therein and any actions or
failures to act with respect to any of the foregoing, including any and all
product liabilities, environmental liabilities, taxes and legal costs and
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42, Counterparts:
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expenses reasonably incurred arising out of or incurred in connection
with any dispute between or among any parties to this Agreement or any
of the other Credit Documents (collectively, “Indemnified Liabilities"),
except any such Indemnified Liability that is finally determined by a
court of competent jurisdiction to have resulted solely from such
Indemnified Person’s gross negligence or wilful misconduct. This
Section entitled “Indemnity” shall survive Termination of this
Agreement.

All payments made by any Obligor under this Agreement or any other
Credit Document to the Agent or any Lender (that is [resident] in
Canada) shall be made free and clear of, and without deduction for or on
account of, any present or future taxes, levies, assessments, deductions,
withholdings or other governmental charges of any nature whatsoever
now or hereafter imposed by any official body in any jurisdiction
("Taxes"). If any Taxes are required to be withheld or deducted from any
amounts payable by any Obligor to the Lender hereunder, such Obligor
shall:

(a) within the time period for payment permitted by applicable law
pay to the appropriate governmental body the full amount of such
Taxes and any additional taxes, levies, assessments, deductions,
withholdings or other governmental charges in respect of the
payment required to be made and make such reports and filings in
connection therewith in the manner required by applicable law;
and

(b) pay to the Agent or applicable Lender, an additional amount
which (after deduction of all Taxes incurred by reason of the
payment or receipt of such additional amount) will be sufficient to
yield to the Agent; or applicable Lender the full amount which
would have been received by it had no deduction or withholding
been made.

Upon the request of the Agent, the applicable Obligor shall furnish to the
Agent the original or a certified copy of a receipt for (or other
satisfactory evidence as to) the payment of each of the Taxes (if any)
payable in respect of such payment.

This Agreement may be signed and delivered in counterparts, by
facsimile, .PDF attached to an email or other electronic means, and all
such signed counterparts will together constitute one and the same
agreement.

[Remainder of Page Intentionally Blank; Signature Page Follows]



The parties have executed this Agreerent as of the Closing Date.
FIREPOWER DERT GP INC,, as agent

Per: ;
Name:
Title: A

FIREPOWER GAP DEBT LP, by its generdl partner
FIREPOWER DEBT GP INC.

[ ‘M/

Per; [/ e

Name; / THEED fAcaay

‘Title; Kuthorized Sifini
Vs

. _ ‘ "

Per; ; _en_ e -
Name: / TARED Jepify~" it
Title: Authorized Siging Office f/'"

e ‘

o :
Z /

N ? CpESns

ized Signing Officér

3 Church Streat, Suite 601

Taronte, ON MSE 1M2

Attention: Hlan Jacabson and Jared Kalish
E-mail: acobson@£irepowercapital.com;

jkalish@firepowercapital.com



 THEREDPIN, INC,

Per: ' lf\f\ﬁ/
Name: Tarik Gigdnry
Title: Chief Sales Officer

THEREDPIN,COM REALTY INC,
‘ .

Per: 7

Name: Tatik Giv my £~

Title: Chie#ales Officer

THEREDPIN MORTGAGE BROKERAGE INC,

Per:
Name: Tatik Giflamy
Title: Chief Sales Officer

N



- THEREDPIN BROKERAGE,BC INC.,

Pety

Name: Tarik ¢ fdamy
Title; Vice President Sales

Address of chief executive office (and address for notice) for all
Obligors:

5 Church Street, Toronto,
ON
MSE 1M2 |

Facsimile No.: -’“""ﬁf

. ‘ 7 A
Attention: Tarik Gidgily

[Siguatwre poge to Loan Agreenent)



PART “C”
STANDARD DEFINED TERMS

DEFINED TERMS:

For purposes of this Agresment, the following terms have the meaning specified below:

“Agent” means FIREPOWER DEBT GP INC,, acting as agent for itself and the Lenders.
For greater certainty, the Agent is appointed by the Lenders, and may be replaced by the Lenders
at any time without consent from any Obligor.

“GAAP” means, at any time, accounting principles generally accepted in Canada as
recommended in the Handbook of the Canadian Institute of Chartered Accountants at the
relevant time applied on a consistent basis.

“Guarantors” means the Initial Guarantors and all entities that after the date hereof
become direct or indirect subsidiaries of the Borrower or any Guarantor (as hereinafter defined)
or in respect of which the Borrower or any Guarantor owns 50% or more of the equity interests,
partnership interests or voting rights other than, subject to the section of this Agresment entitled
“Covenants”, TheRedPin Brokerage Alberta, Inc.

“Lenders” means, collectively, FirePower Asset Management Inc. (“Other Lender™)
and FirePower Gap Debt LP (“Firepower™).

“Obligors” means, collectively, the Guarantors and the Borrower.

“Warrants” means the warrants to purchase Warrant Shares issued by the Warrant Issuer
to the Lenders in accordance with the terms of this Agreement.



SCHEDULE 24

Additional Customary Permitted Encumbrances

For the purposes of this Schedule “Liens” means any mortgage, charge, assignment, pledge,
trust, hypothecation, lien (statutory or otherwise), security interest or other encumbrance of any
nature however arising, or any other security agreement, trust or arrangement (i) creating in
favour of any creditor a right in respect of any particular property that is prior to the right of any
other creditor in respect of such property, or (ii) that in substance secures payment or
performance of an obligation.

Customary Permitted Encumbrances also includes:

(@

()

©)

(d)

)

®

Liens for taxes, rates, assessments or other governmental charges or levies the payment of
which is not yet due, or for which instalments have been paid based on reasonable
estimates pending final assessments, or if due, the validity of which is being contested
diligently and in good faith by appropriate proceedings by that person and in respect of
which it has made arrangements for payment satisfactory to the Agent acting reasonably;

undetermined or inchoate Liens of contractors, subcontractors, mechanics, workers,
suppliers, materialmen, carriers and others in respect of construction, maintenance, repair
or operation of the assets of such person, rights of distress and charges incidental to
current operations, in each case, which have not at such time been filed or exercised and of
which none of the Lenders or the Agent has been given notice, or which relate to
obligations not due or payable or if due, the validity of which is being contested diligently
and in good faith by appropriate proceedings by that Person and in respect of which there
has been set aside a reserve (segregated to the extent required by GAAP) in adequate
amount;

the right reserved to or vested in any governmental authority by the texms of any lease,
license, franchise, grant or permit acquired by that person or by any statutory provision to
terminate any such lease, license, franchise, grant or permit, or to require annual or other
payments as a condition to the continuance thereof;

the Liens resulting from the deposit of cash or securities in connection with contracts,
tenders or expropriation proceedings, or to secure wotkers' compensation, unemployment
insurance, surety or appeal bonds, costs of litigation when required by law;

Liens given to a public utility or any governmental authority when required by such utility
or governmental authority in connection with the operations of that person in the ordinary
course of its business;

any Liens expressly consented to in writing by the Agen;
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Small Claims Court claim against TheRedPin Mortgage Brokerage Inc. (“TRP MB”) in the
amount of $19,198.04 (plus pre and post judgment interest). The allegation is that an Agent
of TRP MB failed to comply with RECO rules in the course of acting for a prospective
tenant on a rental property. The Corporation appears to be added to the claim as principal of
that Agent






.
[ o &

GENERAL SECURITY AGREEMENT

This Agreement is made the15thday of February ,2017.

Between:

Whereas:
(@)

(b)

(©)

WD00092045.D0OC:
22705706.2

THEREDPIN.COM REALTY INC., a corporation existing pursuant to the laws
of Canada

(the "Guarantor")

-and -

FIREPOWER DEBT GP INC.,, as agent for the Lenders (as hereinafter
defined).

(the "Agent™)

The Agent and the lenders that may from time to time be parties to the Loan
Agreement (as hereinafter defined) as lenders (collectively the “Lenders™) have
agreed to make certain credit facilities available to TheRedPin, Inc. (the
“Borrower”) upon the terms and conditions contained in a loan agreement among
the Borrower, the Agent and the Lenders dated as of this date (such loan
agreement as it may at any time or from time to time, be amended, supplemented,
restated or replaced, the “Loan Agreement”);

the Agent is to hold for its own benefit and is to act as agent under the Loan
Agreement, infer alia, to hold as agent for the rateable benefit of the Lenders, any
and all security for the payment and performance of the obligations of the
Borrower under the Loan Agreement, and the other Credit Documents (as defined
in the Loan Agreement) to which it is a party;

pursuant to a guarantee agreement dated as of this date (such guarantee agreement
as it may at any time or from time to time, be amended, supplemented, restated or
replaced, the "Guarantee"), the Guarantor has agreed to unconditionally
guarantee to the Agent and its successors and assigns the complete payment and
performance of all indebtedness, liabilities and obligations of the Borrower to the
Agent and the Lenders from time to time;



()  the Guarantor has agreed to execute and deliver this Agreement to and in favour
of the Agent as security for the payment and performance of the Guarantor’s
obligations to the Lenders and the Agent under, without limitation, the Guarantee,

and the other Credit Documents relating thereto to which the Borrower is a party;
and

()  capitalized terms used but not otherwise defined herein shall have the meanings
ascribed to them in the Loan Agreement.

Now therefore for good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the Guarantor agrees with the Agent, as follows:

1. Obligations Secured. The Security Interest (as hereinafter defined) is granted to the
Agent, for its own benefit and for the benefit of the Lenders, by the Guarantor as continuing
security for the payment and performance of all debts, liabilities and obligations, present or
future, direct or indirect, absolute or contingent, matured or unmatured, at any time or from time
to time due or accruing due, and owing by or otherwise payable by the Guarantor to the Agent
and the Lenders from time to time, pursuant to the Guarantee and the Credit Documents,
however or wherever incurred, and in any currency, and whether incutred by the Guarantor alone
or with another or others and whether as principal, guarantor or surety (collectively, and together
with the expenses, costs and charges set out in Section 32, the “Obligations”).

Z. Creation of Security Interest. As general and continuing security for the payment and
performance when due of all the Obligations, the Guarantor hereby mortgages, pledges,
hypothecates, transfers, assigns and charges to the Agent, as agent for the benefit of itself and the
Lenders and hereby grants to the Agent as agent for the benefit of itself and the Lenders a
security interest in (such mortgages, pledges, hypothecations, transfers, assignments, charges and
security interests are referred to collectively as the "Security Interest”) all present and after-
acquired undertaking and property of the Guarantor of any nature whatsoever (such undertaking
and property are referred to collectively as the "Collateral”) including, without limitation, the
following Collateral: : ‘

()  Equipment - all present and future equipment of the Guarantor, including all
machinery, fixtures, plant, tools, furniture, vehicles of any kind or description, all
spare parts, accessories installed in or affixed or attached to any of the foregoing,
and all drawings, specifications, plans and manuals relating thereto
("Equipment"); :

(b)  Inventory - all present and future inventory of the Guarantor, including all raw
materials, materials used or consumed in the business of the Borrower, work-in-
progress, finished goods, goods used for packing, materials used in the business
of the Guarantor not intended for sale, and goods acquired or held for sale or
furnished or to be furnished under coniracts of rental or service ("Inventory");

()  Accounts - all present and future debts, demands and amounts due or accruing
due to the Borrower whether or not earned by performance, including without
limitation its book debts, accounts receivable, and claims under policies of
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insurance, and all contracts, security interests and other rights and benefits in
respect thereof ("Accounts");

Intangibles - all present and future intangible personal property of the Guarantor,
including all contract rights, goodwill, patents, trade marks, copyrights and other
intellectual property, and all other choses in action of the Guarantor of every kind,
whether due at the present time or hereafter to become due or owing;

Documents of Title - all present and future documents of title of the Guarantor,
whether negotiable or otherwise, including all warehouse receipts and bills of
fading;

Chattel Paper - all present and future agreements made between the Guarantor as
secured party and others which evidence both a monetary obligation and a
security interest in or a lease of specific goods ("Chattel Paper");

Instruments - all present and future bills, notes and cheques (as such are defined
pursuant to the Bills of Exchange Act (Canada)), and all other writings that
evidence a right to the payment of money and are of a type that in the ordinary
course of business are transferred by delivery without any necessary endorsement
or assignment ("Instraments");

Investment Property — all present and future investment property, including, but
not limited to, shares, stock, warrants, bonds, debentures, debenture stock and
other securities (whether evidenced by a security certificate or an uncertificated
security) and financial assets, security entitlements, securities accounis, futures
contracts and futures accounts (“Investment Property”);

Money - all present and future money of the Guarantor, whether authorized or
adopted by the Parliament of Canada as part of its currency or any foreign
government as part of its currency ("Money");

Securities - all present and future securities held by the Guarantor, including
shares, options, rights, warrants, joint venture interests, interests in limited
partnerships, bonds, debentures and all other documents which constitute
evidence of a share, participation or other interest of the Guarantor in property or
in an enterprise or which constitute evidence of an obligation of the issuer, and
including an uncertificated security within the meaning of Part VI (Investment
Securities) of the Business Corporations Act (Ontario) and all substitutions
therefor and dividends and income derived therefrom;

Documents - all books, accounts, invoices, letters, papers, documents and other

records in any form or medium evidencing or relating to collateral subject to the
Security Interest; and



)

Proceeds - all personal property in any form derived directly or indivectly from
any dealing with collateral subject to the Security Interest or the proceeds
therefrom, including insurance proceeds and any other payment representing
indemnity or compensation for loss of or damage thereto or the proceeds
therefrom ("Proceeds").

Without limiting the generality of the description of Collateral as set out in this Section 2, and for
greater certainty, the Collateral shall include all present and future personal property of the
Guarantor located on or about or in transit to or from the location(s) of the Guarantor set out in
Schedule "A" attached hereta,

3. Attachment, Perfection, Possession and Control.

(2)

(®)

(©

(d)

The Guarantor acknowledges that (i) value has been given, (if) it has rights in the

-Collateral or the power to transfer rights in the Collateral to the Agent (other than

after-acquired Collateral), (iii) it has not agreed to postpone the time of
attachment of the Security Interest, and (iv) it has received a copy of this
Agreement.

The Guarantor shall promptly inform the Agent in writing of the acquisition by
the Guarantor of any personal property which is not adequately described in this
Agreement, and the Guarantor shall execute and deliver, from time to time, at its
own expense, amendments to this Agreement and its schedules or additional
security agreements or schedules as may be required by the Agent in order to
preserve, protect and perfect its Security Interest in such personal property.

If the Guarantor acquires Collateral consisting of Chattel Paper, Instruments or
negotiable Documents of Title (collectively, “Negotiable Collateral”), the
Guarantor shall immediately notify the Agent and, at the request of the Agent and
subject to the Comerica Security Interest, (i) endorse the same for transfer in
blank or as the Agent may direct, (ii) cause any transfer to be registered wherever,
in the opinion of the Agent, such registration may be required or advisable, and
(iii) deliver to the Agent any and all consents or other documents which may be
necessary or desirable to transfer the Negotiable Collateral.

If the Guarantor has or hereafter acquires Collateral consisting of certificated
securities it shall immediately notify the Agent and, at the request of the Agent
and subject to the Comerica Security Interest, immediately deliver to the Agent
any and all certificates representing such Collateral (the “Pledged Certificated
Securities”) and other materials (including effective endorsements) as may be
required from time to time in the opinion of the Agent, to provide the Agent with
control over all Pledged Certificated Securities in the manner provided under
Section 23 of the Securities Transfer Act (Ontario) (“STA”), and at the request of
the Agent and subject to the Comerica Security Interest, will cause all Pledged
Certificated Securities to be registered in the name of the Agent or as it may
direct.
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If the Guarantor has or hereafier acquires Collateral consisting of uncertificated
securities it shall immediately notify the Agent and, at the request of the Agent
and subjeot to the Comerica Security Interest, deliver to the Agent any and all
such documents, agreements and other materials as may be tequired from time to
time in the opinion of the Agent, to provide the Agent with control over all such
Collateral in the manner provided under Section 24 of the STA.

If the Guarantor has or hereafier acquires Collateral consisting of security
entitlements or creates Collateral consisting of one or more securities accounts it
shall immediately notify the Agent and, at the request of the Agent and subject to
the Comerica Security Interest, deliver to the Agent any and all such documents,
agreements and other materials as may be required from time to time in the
opinion of the Agent, to provide the Agent with control over all such Collateral in
the manner provided under Section 25 and 26 of the STA and Section 1(2)(e) of
the PPSA.

If the Guarantor has or hereafter acquires Collateral consisting of an interest in a
partnership or limited liability company, it shall immediately notify the Agent
and, at the request of the Agent and subject to the Comerica Security Interest, take
all steps necessary in the opinion of the Agent, to ensure that such property is and
remains a security for the purposes of the STA.

Subject to the Comerica Security Interest, the Guarantor shall not cause or permit
any person other than the Agent to have control (as defined in the STA) of any
investment property constituting part of the Collateral, other than control in
favour of a depositary bank or securities intermediary which has subordinated its
lien to the lien of the Agent pursuant to documentation in form and substance
satisfactory to the Agent. '

Special Provisions Relating to Pledged Invanment Property.

(2)

(b)

©

Until the Security Interest becomes enforceable, the Guarantor has the right to
exercise all voting, consensual and other powers of ownexship pertaining to
Collateral which is investment property (the “Pledged Investment Propexty”)
for all purposes not inconsistent with the terms of this Agreement, the Guarantee
or the Credit Documents and the Guarantor agrees that it will not vote the Pledged
Investment Property in any manner that is inconsistent with such terms.

Until the Security Interest becomes enforceable, the Guarantor may receive and
retain any dividends, distributions or proceeds on the Pledged Investment

Property.

Subject to the Comerica Security Interest, upon the Security Interest becoming
enforceable, whether or not the Agent exercises any right to declare any
Obligations due and payable or seecks or pursues any other relief or remedy
available to it under applicable law or under this Agreement or otherwise, all
dividends and other distributions on the Pledged Investment Property shall be



paid directly to the Agent and retained by it as part of the Collateral, and, if the
Agent so requests in writing, the Guarantor will execute and deliver to the Agent
any instruments or other documents necessary or desirable to ensure that the
Pledged Investment Property is paid directly to the Agent for its benefit and the
benefit of the Lenders.

5. Care and Custody of Collateral.

(@) The Agent and the Lenders have mo obligation to keep Collateral in their
possession identifiable.

(®) The Agent and the Lenders shall exercise in the physical keeping of any
Negotiable Collateral or securities, only the same degree of care as it would
exercise in respect of its own such property kept at the same place.

(c)  The Agent may, after the Security Interest has become enforceable, (i) notify any
person obligated on an Account, Chattel Paper or Instrument to make payments to
the Agent whether or not the Guarantor was previously making collections on
such Accounts, Chattel Papery or Instruments, and (i) assume control of any
proceeds arising from the Collateral.

6. Notification to Aceount Debtors. The Agent may, before or afier the Security Interest
becomes enforceable, notify any person obligated to the Guarantor in respect of an Account,
Chatte] Paper, Investment Property or an Instrument to make payment to the Agent of all such
present and future amounts due thereon.

7. Exception re Leasehold Interests and Contractual Rights. The last day of the term of
any lease, sublease or agreement therefor is specifically excepted from the Security Interest, but
the Guarantor agrees to stand possessed of such last day in trust for any person acquiring such
interest of the Guarantor. To the extent that the creation of the Security Interest would constitute
a breach or cause the acceleration of any agreement, right, licence or permit to which the’
Guarantor is a party, the Security Interest shall not attach thereto, but the Guarantor shall hold its
interest therein in trust for the Agent and the Lenders, and the Security Interest shall attach to
such agreement, right, license or permit forthwith upon obtaining the consent of the other party
thereto,

8. Representations and Warranties. The Guarantor hereby represents and warranis as
follows to the Agent and acknowledges that the Agent and the Lender are relying thereon:

(a)  the Guarantor has the capacity and authority to incur the Obligations, create the
Security Interest and generally perform its obligations under this Agreement;

(b)  the execution and delivery of this Agreement and the performance by the
Guarantor of its obligations hereunder have been duly authorized by all necessary
proceedings;
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(c)  except for the Security Interest, the Comerica Security Interest, the Permitted
Encumbrances, and other liens explicitly permitted pursuant to the terms of the
Loan Agreement, the Collateral is owned by the Guarantor free from any
mortgage, lien, charge, encumbrance, pledge, security interest or other claim
whatsoever;

(d)  the Collateral does not include any goods which are used or acquired by the
Guarantor primarily for personal, family or household purposes;

(&)  Schedule “A” of this Agreement sets forth the registered office and chief
executive office of the Guarantor and all civic or municipal addresses where (i)
the Guarantor’s business operations are located; (ii) the Collateral is located or in
transit to or from; and (iii) the Guarantor’s records relating to Collateral are
located; and

(63) the Collateral is located at the places warranted herein and at no other place.

9. Covenants of Guarantor. The Guarantor covenants and agrees in favour of the Agent
as follows:

(a)  to pay or satisfy the Obligations when due;

(b)  to keep the Collateral free and clear of all taxes, assessments, liens, mortgages,
charges, claims, encumbrances and security interests whatsoever, except for the
Security Interest, the Comerica Security Interest and Permitted Encumbrances;

(¢)  notto sell, exchange, transfer, assign, lease or otherwise dispose of or deal in any
way with the Collateral or any interest therein, or enter into any agreement or
undertaking to do so, except as may be permitted in this Agreement;

(d)  to keep the Collateral in good condition and to keep the Collateral located at the
places warranted herein;

(¢) to obtain from financially responsible insurance companies and maintain
insurance in respect of such risks and in such amounts as the Lender may
reasonably require from time to time, and the Guarantor agrees to cause the
interest of the Lender to be noted as its interest might appear on such policies of
insurance (except public liability insurance), and to furnish the Lender with
certificates of insurance and certified copies of such policies;

® to promptly notify the Lender of any loss or damage to the Collateral, and of any
change in any information provided in this Agreement;

(8)  to notify the Lender at least 30 days prior to any change of name of the Guarantor
or change in the location of the jurisdiction of incorporation or amalgamation,
registered office, chief executive office or domicile of the Guarantor; ‘



(b)

®

)

&)

to promptly pay all taxes, assessments, rates, levies, payroll deductions, vacation
pay, workers’ compensation assessments, and any other charges which could
result in the creation of a statutory lien or deemed trust in respect of the
Collateral;

to deliver to the Agent such information concerning the Collateral or the
Guarantor as the Agent may reasonably request from time to time, including aged
lists of Inventory and Accounts and annual and monthly financial statements of
the Guarantor;

to allow the Agent to have access to all premises of the Guarantor at which
Collateral may be located and to inspect the Collateral and all records of the
Guarantor pertaining thereto from time to time; and

to do, make, execute and deliver such further and other assignments, transfers,
deeds, agreements and other documents as may be required by the Agent to
establish in favour of the Agent the Security Interest intended to be created hereby
and to accomplish the intention of this Agreement.

10.  Enforcement. The Security Interest shall become enforceable immediately (i) upon the
occurrence of an Event of Default (and shall remain enforceable during the continuance of an
Event of Default), or (ii) should the Guarantor fail to pay or perform any of the Obligations when

due.

11.  Remedies. Inthe event that the Security Interest becomes enforceable, the Agent and the
Lenders shall have the following remedies in addition to any other remedies available at law or
equity or contained in any other agreement between the Guarantor and the Agent or the Lenders,
all of which remedies shall be independent and cumulative:

(a)
(b)
(©
(d)

()
®

€4

entry of any premises where Collateral may be located;
possession of Collateral by any method permitted by law;
the sale or lease of Collateral;

the collection of any rents, income and profits received in connection with the
business of the Guarantor or the Collateral;

the collection, realization, sale or other dealing with any Accounts;

the appointment by instrument in writing of a receiver or a receiver and manager
(each of which is herein called a "Receiver") of the Collateral;

the exercise by the Agent of any of the powers set out in Section 12, without the
appointment of a Receiver;



()  proceedings in any court of competent jurisdiction for the appointment of a
receiver or a receiver and manager or for the sale of the Collateral; and

@) the filing of proofs of claim and other documents in order to have the claims of
the Agent lodged in any bankruptcy, winding-up or other judicial proceeding
relating to the Guarantor.

12, Powers of Receiver, Any Receiver appointed by the Agent may be any person or
persons, and the Agent may remove any Receiver so appointed and appoint another or others
instead. Any Receiver appointed shall act as agent for the Agent and the Lenders for the
purposes of taking possession of the Collateral and (except as provided below) as agent for the
Guarantor for all other purposes, including without limitation the occupation of any premises of
the Guarantor and in carrying on the Guarantor's business. For the purposes of realizing upon
the Security Interest, the Receiver may sell, lease or-otherwise dispose of Collateral as agent for
the Guarantor or as agent for the Agent as it may determine in its discretion. The Guarantor
agrees to ratify and confirm all actions of the Receiver acting as agent for the Guarantor, and to
release and indemnify the Receiver in respect of all such actions. Any Receiver so appointed
shall have the following powers:

(a)  to enter upon, use and occupy all premises owned or occupied by the Guarantor;
(b)  totake possession of the Collateral;
(¢)  to carry on the business of the Guarantor;

(d)  to borrow money required for the maintenance, preservation or protection of the
Collateral or for the carrying on of the business of the Guarantor, and in the
discretion of such Receiver, to charge and grant further security interests in the
Collateral in priority to the Security Interest, as security for the money so
borrowed; : ‘ '

(e) to sell, lease or otherwise dispose of the Collateral or any part thereof on such
terms and conditions and in such manner as the Receiver shall determine in its
discretion;

0 to demand, commence, continue or defend any judicial or administrative
proceedings for the purpose of protecting, seizing, collecting, realizing or
obtaining possession or payment of the Collateral, and to give valid and effectual
receipts and discharges therefor and to compromise or give time for the payment
or performance of all or any part of the Accounts or any other obligation of any
third party to the Guarantor; and

(g)  to exexcise any rights or remedies which could have been exercised by the Agent
against the Guarantor or the Collateral.



13.  Exercising Remedies. Any remedy may be exercised separately or in combination and
is in addition to, and not in substitution for, any other rights or remedies the Agent or the Lenders
may have, however created. The Agent and the Lenders are not bound to exercise any right or
remedy, and the exercise of rights and remedies is without prejudice to any other rights of the
Agent or the Lenders in respect of the Obligations including the right to ¢laim for any deficiency.

14,  Dealings with Collateral.

(@)

(b)

©

(d)

The Agent or the Lenders are not obliged to exhaust their recourse against the
Guarantor or any other person or against any other security they may hold in
respect of the Obligations before realizing upon or otherwise dealing with the
Collateral in such manner as the Agent or the Lenders consider desirable.

The Agent and the Lenders may grant extensions or other indulgences, take and
give up security, accept compositions, grant releases and discharges and otherwise
deal] with the Guarantor and with other persons, guarantors, sureties or security as
they may see fit without prejudice to the Obligations, the liability of the Guarantor
or the rights of the Agent and the Lenders in respect of the Collateral.

The Agent and the Lenders are not (i) liable or accountable for any failure to
collect, realize or obtain payment in respect of the Collateral, (ii) bound to
institute proceedings for the purpose of collecting, enforcing, realizing or
obtaining payment of the Collateral or for the purpose of preserving any rights of
any persons in respect of the Collateral, (jii) responsible for any loss occasioned
by any sale or other dealing with the Collateral or by the retention of or failure to
sell or otherwise deal with the Collateral, or (iv) bound to protect the Collateral
from depreciating in valve or becoming worthless.

To the extent that applicable law imposes duties on the Agent or the Lenders to
exercise remedies in a commercially reasonable manner, and without prejudice to
the ability of the Agent or the Lenders to dispose of the Collateral in any such
manner, the Guarantor acknowledges and agrees that it is not commercially
unreasonable for the Agent or the Lenders to, and the Agent or the Lenders may,
in their discretion (i) incur expenses reasonably deemed significant by the Agent
or the :Lenders, as the case may be, to prepare the Collateral for disposition, (ii)
exercise collection remedies directly or through the use of collection agencies,
(iii) dispose of Collateral by way of public auction, public tender or private
contract, with or without advertising and without any other formality, (iv) dispose
of Collateral to a customer or client of the Agent or any Lender, (v) contact other
persons, whether or not in the same business as the Guarantor, for expressions of
interest in acquiring all or any portion of the Collateral, (vi) hire one or more
professional auctioneers to assist in the disposition of the Collateral, whether or
not the Collateral is of a specialized nature, (vii) establish an upset or reserve bid
or price in respect of the Collateral, and (viii) establish such terms as to credit or
otherwise as the Agent or the Lenders may determine.



(e) The Guarantor acknowledges that the Agent or the Lenders may be unable to
complete a public sale of any or all of the Collateral consisting of Investment
Property by reason of certain prohibitions contained in applicable securities laws
or otherwise. In connection therewith, it may be compelled to resort to one or
more private sales to a restricted group of purchasers who will be obliged to
agree, among other things, to acquire the Collateral for their own account for
investment and not with a view to the distribution or resale thereof. Any such
private sale may result in prices and other terms less favourable to the seller than
if such sale were a public sale and, notwithstanding such circumstances, the
Guarantor agrees that any such private sale shall not be deemed to have been
made in a commercially unreasonable manner by reason of it being a private sale.
The Agent and the Lenders under no obligation to delay a sale of any or all of the
Collateral for the period of time necessary to permit the issuer thereof to register
such Collateral for public sale under applicable securities law or otherwise, even
if the issuer agrees to do so.

15.  Application of Payments. All payments made in respect of the Obligations and all
monies received by the Agent or the Lenders or any Receiver appointed by the Agent or the
Lenders in respect of the enforcement of the Security Interest (including the receipt of any
Money) may be held as security for the Obligations or applied in such manner as may be
determined in the discretion of the Agent or the Receiver, as the case may be, and the Agent may
at any time apply or change any such appropriation of such payments or monies to such part or
parts of the Obligations as the Agent may determine in its discretion. The Guarantor shall
remain liable to the Agent and the Lenders for any deficiency; and any surplus funds realized
after the satisfaction of all Obligations shall be paid in accordance with applicable law.

16.  Notice. Any demand, notice or other communication required or permitted to be given
hereunder shall be in writing and shall be given in accordance with the terms of the Guarantee.

17.  Power of Attorney. The Guarantor hereby constitutes and appoints the Agent or any
officer thereof as its true and lawful attorney, effective upon the Security Interest becoming
enforceable, with full power of substitution, to execute all documents and take all actions as may
be necessary or desirable to perform any obligations of the Guarantor arising pursuant to this
Agreement, and in executing such documents and taking such actions, to use the name of the
Guarantor whenever and wherever it may be considered necessary or expedient. These powers
are coupled with an interest and are irrevocable until all of the Obligations have been repaid in
full and this Agreement is terminated and the Security Interest created herein has been released.

18.  Separate Security. This Agreement and the Security Interest are in addition to and not
in substitution for any other security now or hereafter held by the Agent or the Lenders in respect
of the Guarantor, the Obligations or the Collateral and any other present and future rights or
remedies which the Agent or the Lenders might have with respect thereto.

19.  No Obligation to Advance, Nothing in this Agreement shall obligate the Agent or the
Lenders to make any loan or accommodation to the Guarantor or any other party in connection
with this Agreement, or extend the time for payment or satisfaction of any Obligations.



20.  Amalgamation of Guarantor. In the event the Guarantor amalgamates with any other
corporation or corporations, it is the intention of the parties that the Security Interest will (a)
extend to all of the property and assets that (i) any of the amalgamating corporations own, or (ii)
the amalgamated corporation thereafter acquires, and (b) secure the payment and performance of
all debts, liabilities and obligations, present or future, direct or indirect, absolute or contingent,
matured or unmatured, at any time or from time to time due or accruing due and owing by or
otherwise payable by any of the amalgamating corporations and the amalgamated corporation to
the Agent in any currency, however or wherever incurred, and whether incurred alone or jointly
with another or others and whether as principal, guarantor or surety and whether incurred prior
to, at the time of, or subsequent to, the amalgamation. The Security Interest will attach to the
property and assets of the amalgamating corporations not previously subject to this Agreement at
the time of amalgamation and to any property or assets thereafter owned or acquired by the
amalgamated corporation when same becomes owned or is acquired. Upon any such
amalgamation, the defined term Guarantor means, collectively, each of the amalgamating
corporations and the amalgamated corporation, the defined term Collateral means all of the
property, assets, undertaking and interests described in (a) above, and the defined term
Obligations means the obligations described in (b) above,

21. Amendments. This Agreement may only be amended, supplemented or otherwise
modified by written agreement of the Agent and the Guarantor.

22.  Waivers. The Agent shall not, by any act, delay, omission or otherwise, be deemed to
have expressly or impliedly waived any of its rights, powers and/or remedies unless such waiver
shall be in writing and executed by an authorized officer of the Agent. Any such waiver shall be
enforceable only to the extent specifically set forth therein. A waiver by the Agent of any right,
power and/or remedy on any one occasion shall niot be construed as a bar to or waiver of any
such right, power and/or remedy which the Agent would otherwise have on any future occasion,
whether similar in kind or otherwise. -

23.  Discharge. The Security Interest will be discharged upon, but only upon, (a) full and
indefeasible payment and performance of the Obligations, (b) the Agent and the Lenders having
no obligations under the Guarantee, this Agreement and the Credit Documents, and (c) at the
request and expense of the Guarantor. In that connection, the Agent will execute and deliver to
the Guarantor, at the Guarantor’s sole cost and expense, such releases and discharges as the
Guarantor may reasonably require.

24,  Joint and Several, If this Agreement has been executed by more than one debtor, their
obligations hereunder shall be joint and several, and all references to the "Guarantor" herein shall
refer to all such debtors, as the context requires.

25.  Number, Gender and Persons. Unless the context otherwise requires, words importing
the singular in number only shall include the plural and vice versa, words importing the use of
gender shall include the masculine, feminine and neuter genders and words importing persons
shall include individuals, corporations, partnerships, associations, trusts, unincorporated
organizations, governmental bodies and other legal or business entities.



26.  Severability. If any provision of this Agreement is determined by a court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such determination shall not
impair or affect the validity, legality or enforceability of the remaining provisions hereof, and
each such provision shall be interpreted in such a manner as to render them valid, legal and
enforceable to the greatest extent permitted by applicable law. Each provision of this Agreement
is declared to be separate, severable and distinct.

27.  Successors and Assigns. This Agreement is binding upon the Guarantor, its successors
and assigns, and enures to the benefit of the Agent and its successors and assigns. This
Agreement and all rights of the Agent are assignable without the consent of, or notice to the
Guarantor, and in any action brought by an assignee to enforce this Agreement or any right or
remedy, the Guarantor will not assert against the assignee any claim or defence which the
Guarantor now has or hereafter may have against the Agent. Neither this Agreement nor any
rights, duties or obligations under this Agreement are assighable or transferable by the
. Guarantor,

28,  Time. Time shall be of the essence of this Agreement,

29.  Counterparts and Execution. This Agreement may be executed in any number of
separate counterparts (including by electronic means) and all such signed counterparts will
together constitute one and the same agreement. To evidence its execution of an original
counterpart of this Agreement, a party may send a copy of its original signature on the execution
page hereof to the other parties by means of recorded electronic: transmission and such
transmission with an acknowledgement of receipt shall constitute delivery of an executed copy
of this Agreement to the receiving party.

30.  Governing Law and Attornment. This Agreement shall be governed by and interpreted
in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable
therein. Without prejudice to the ability of the Agent to enforce this Agreement in any other
propet jurisdiction, the Guarantor irrevocably submits and attorns to the nomn-exclusive
jurisdiction of the courts of the Province of Ontario in connection with this Agreement.

31.  Entire Agreement. This Agreement, the Guarantee, the Credit Documents and any other
documents delivered pursuant hereto and thereto including any schedules attached hereto and
thereto constitutes the entire agreement between the Guarantor and the Agent relating to the
subject-matter hereof and supersede all prior agreements, representations, warranties, conditions
or collateral agreements, whether oral or written, express or implied, with respect to the subject
matter hereof.

32.  Expenses. The Guarantor shall pay forthwith upon demand to the Agent all expenses
("Expenses"), including the reasonable fees, disbursements and other charges of its counsel (on a
solicitor and his own client basis), experts or agents which the Agent may incur in connection
with (i) the negotiation and preparation of this Agreement, (ii) the administration of this
Agreement, (iii) the custody or preservation of, ot the sale of, collection from or other realization
upon any of the Collateral, (iv) the exercise, enforcement or protection of any of the rights of the



Agent hereunder or (v) the failure of the Guarantor to perform or observe any of the provisions
hereof,

33.  Further Assurances. The Guarantor shall from time to time, whether before or after the
Security Interest has become enforceable, do all acts and things and execute and deliver all
transfers, assignments and agreements as the Agent may reasonably require for (a) protecting the
Collateral, (b) perfecting the Security Interest, (¢) obtaining control of the Collateral, (d)
exercising all powers, authorities and discretions conferred upon the Agent, and (e) otherwise
enabling the Agent to obtain the full benefits of this Agreement and the rights and powers herein
granted. The Guarantor shall, from time to time after the Security Interest has become
enforceable, do all acts and things and execute and deliver all transfers, assignments and

agreements as the Agent may require for facilitating the sale or other disposition of the Collateral
in connection with its realization.

34, Copy of Agreement. The Guarantor acknowledges receipt of an executed copy of this
Agreement,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



This Agreement has heen executed by the Guarantor as of the date fivst stated above;

THEREDPIN.COM REALTY INC.

Per:

Name: ;
Title: .

Thave authority to bind the corporation,

Guarantee - TheRedPin.com Redlty Inc.



Schedule “A”

Location(s) of Guarantor

1. 5 Church Street, Toronto, Ontario, MSE 1M2
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A Different Kind of Brokerage

KPMG LLP

Bay Adelalde Cantre

333 Bay Stras!

Suite 4600 ‘
Toronlo, Ontario MSH 288

Oclober 11, 2016

Ladles and Genllamean:

Wa are writing al your request lo confirm our understanding that your audit was for the purpose of
axprassing an oplnlon on the consolidated financial stataments (herelnafler referrsd o as “fnancial
statements®) of THEREDPIN, INC, (ths Enlity") as st Dacember 31, 2015 and for the perlod ended
Decombar 31, 2015.

GENERAL!

Wa confinm thal the representations we make In this (atter are In accordance with the dafiniions as set
oul In Attachment | to this laiter.

Wa alsa confirm that, to tha best of our knowledge and bellef, having made such Inquires as we
considerad nacassary for the purpose of appropriately informning oursalves:

RESPONSIBILMES:

We have fulfiled our responsibliities, as sat out In ihe tarms of the engagament letlar dated
October 3, 2018, for:

2)

Office

a)

b)

<)

d)

the preparation and lair presentation of the financlal stalemants and belleve thet these
financlal statements have baen prapared and pragent falrly In aocordanca with the ralavant
financial reporiing framawork

providing you with all relevant Informatlon. such as all financlal recards and related dala,
including the names of all ralatad pariles and Information ragarding all relalionships and
transactions wilh related parties, and camplete minutes of meetings, or summarles of acllons
of recent maelings for which minutes have notl yel bean prepared, of owners, board of
diraglors and commilteas of the board of directors that may affact the finenclal statemants,
and access o such relavant Information

sych internal control as managamant determined Is necessary o enable the praparation of
financial stalements ihat are free from malterlal misatatemanl, whather due to fraud or emor,
Mansgemani also acknowladges and undarstands that they are responsible for the dasipn,
implementatlon and malmenance of internal control to pravant and detect fraud,

ensuring that afl iransactions have baan recorded in the accounling records and are reflectad
in tha financlal statements,

Fax Web Address

416.800.0812 416.561.9599 TheRedPin.com & Church St, Toronlo ON M5E 1M2
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INTERNAL CONTROL OVER FINANCIAL REPORTING?

2)  We have communicalad lo you all deficlencies In the dasign and implementation or maintenance
of internal control ovar financlal reporting of which management ls aware,

FRAUD & NON-COMPLIANCE WITH LAWS AND REGULATIONS:
3) Woe hava disclosed lo you:

a) the resulls of our assassmant of the risk that the financlal statements may be materially
misstated ag a rasult of (raud

b) all Infarmation in relation to fraud or suspaclad fraud thal we are aware of and that affects the
Entily and Involves: managemant, amployees who have significant roles In Internal control, of
othars, where the fraud could have a matarial effact on tha financlal stalaments

c) all Information In relation to allegations of (raud, or suspecled fraud, affecling the Enlity's
financial slatements, cammunicated by amployeas, formar employaas, analysts, regulalors,
or athers

d) all known Instances of non-compllance or suspscled non-compllance with laws and
ragulalions, Including all aspecls of contraclual sgreements, whese effects should be
considered when preparing financial statemsents

8) all known actual or possible litigation and claims whose effacls should be considered when
preparing (he financlal statemanis :

SUBSBOUENT BVENTS!

4) Al avents subssquent 1o the dales of the financlal statements and for which the relevant financial
raporting framework requires adjustment or dlsclosura in the flnanclal slatemants have been
adjusted or dizsclosed.

RELATED PARTIES:
5) Wa have disclosed to you the Identity of the Enlity's relelad pariies,

8) We have disclosad to you all the related party relationships and transaclionsibalances of which
wa are aware. :

7) Al ralated party ralalionships and lransaclions/balences have been approprialaly accounted for
and disclosed In accordance with the relevant financlal reporiing framawork.

ESTIMATES:

8) Measurament methods and significant assumplions usad by us in making accounting estimalas,
Including thosa measurad at falr value, are reasonabla,

Otfica Fan Waob Address
416.600.0812 416.551.9599 ThaefledPin.com % Church St, Toronta ON MSE 1M2
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GOING CONCERN:

8) We have provided you wilh ali ralevant information retevant lo the use of the golng cancemn
assumption In the financiat stataments

10) Material uncertainties related lo evants and conditions thal may cest significant doubl an the
Entity’s abllity to conlinue a8 a golinp concem are fully disclosed In tha financial statements,

11} Subsequent to year end, the Entily Issued $1,000,000 of addition Seriss B-2 prefarred shares and
pursusd further financing activitles of $2,500,000 for a pariod of three years. Wa ballave that our
plan s sulficient lo anabla the Entity to achiave its businass plans

MISSTATEMENTS

12) Tha Effects of the uncorreciad missiatements deseribed In Atlachment 11 are immatedal, both
individually and in the aggregale, t tha financlal slatements 23 a whola.

13) We approve the correcled misstatements denlified by you durng the audil described In
AMuichment {1

NON-SEC REGIETRANTS OR HON-REPDRTING ISSUERS!

14) We confirm thal the Enilty is not a Canadlan reporiling Issuer (as dafined under any applicable
Canadian securities act) and Is nol a Unlted States Securllias and Exchanga Commission (*SEG")
issuar (as defined by the Sarbanes-Oxley Act of 2002). We. also confittn that tha financial
stalomenis of the Enlity will not bs Included in the consclidated financlisl statemaents of a
Canadlan reporiling Issuer audited by KPMG or an SEC lssuar audited by any member of the
KPMG organizalion,

REPABSERTATIONS REGARDING TITLE YO Aasm. CLABSIFICATION AND CARRYING AMOUNT OF ABSETS, AND
IFAPAIRMENT OF ABSETS

18) The Enlity hag satisfaclory tille to all assals.

16) Wae confirm thal wa have approprataly performed impalrment tesling In accordance with IAS 36
Impairmant of Assels

17) We have no non-cutient assets or disposal groups that are required by IFRS 5, Non-current
Assats Held lor Sala and Discontinued Oparations, to ba classified as held for sale

REPRESENTATIONS REGARDING MANAGEMENT INTENTY AND PLANS, AND OTHER INFORMATION THAT 15 KNOWN
OwnLY TO MANAGEMENT

18) There ars no llens or encumbrances on the Entity's assets, except {or those that are disclosed In
Notas to the finencial ststemanla

18) We hava no knowladge of any lisns or encumbrances on assats and/or assats that have bean
pladged or assigned as sacurity (or liabilitles, performance of contracts ste, not disclosed In the
financial stalements,

20) We have no plans or Intentlans thal may affect the carrying amount or classiflcation of assets and
fiabliities.

Olfflco Pax Waob Addroas
416.800.0812 416.551.9599 ThafedPin.com 5 Church St, Toronto ON MBE 1M2
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21)

22)

23)

24)

25)

26)

27)

Offica

A Different Kind of Brokerage

We hava no knowladge of shorlages (hat have been discoversd and not disclosed to you (such as
shoriages In cash, negotlable Instruments, alc) :

Wa have no knowladge of side arrangaments {contraclual or otherwise) with any parties (ha! have
not bean discloged to you.

We have no knowladpe of malerial unracorded assals of labllilles or conlingent assels or
liabllilies (such es claims raletad lo patant Infringements, unfulfilled conlracls etc., whose values
dapend on the fulilimant of conditions regardad as unceraln or raceivables sold ar discounted,
endorsements or guaranteas, addiional taxes for prior years, repurchase agreements, salas
sublect to negotialions or price re-determination, eic)

There are no advarse environmental condillons, structural deficlencles, or defarred capital
axpendilures thal have not baen otharwise disclosed lo you

Wa canlirm thal we have disclosad to you all Information In relation to the {ollowing matiers:

« onerous contracts, i.e. thosa contracls under which the unavoldable costs of mealing the
obllgation excaad the economic benaflts to be rscelved under i, including losses arising
from sale and purchase commilmanis that are onarous contragls under IAS 37
Provlsions, Contingent Liablliiles and Contingen! Assals;

o liabillles for interest on deposits and olher Indebtadness, including subordinatad notes and
parlicipalion loans;

s losses from lransactions not recognized in the stalemant of financlal position;
o agraemenis and options (o buy back assels previously sold, Including sales with recourse;
¢ asaels pledged as collatoral;

e arrangaments with financlal instilutions lnvblvlng tastrictions on cash balances and lings of
cradil er simllar arrangements: ,

the Entity has complied with all aspacts of contraclual agreaments that could have 8 matedal
effect on tha financlal statements in the avent of non-complianca, for example dabt covenanis,

There are no farmal or Informal compansaling balance arrangaments wilh any of our eash and
invastment accounts. Except as disclosed In (ha Noles to tha linanclal statements, we have no
other line of cradit arangemants.

Yours vary truly,
/%ﬁw p

v
/ Tarlk Gldamy
Breker of Record

G O
= . .

Sanja Durble
\\DI or of Financa

Faz Web Addross

416.800.0812 416,551.9559 TheRedPin.com § Church St, Toronto ON M5E 102
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MATERIALITY

Centain rapresanialions in this letler are described as being limited to matters that ara maledal,
Misstataments, including amisslons, ara constdared to be matsrial If they, Individually or In the aggragats,
could reasanably be sxpecied to influence lhe economic decisions of usars taken on the basls of the
financial slatements. Judgments aboul matariallly are made In light of surrounding clrcumstancas, and
ara affacled by the size or nature of 8 misstalement, or a combination of both,

FRAUD & ERROR

Fraudulent financial reporiing Invelvas Intanllonal misstalemsnts Inciuding omisslons of amounts or
disclosuras in financial statemenls lo dacelve financia) stalemant users,

Misappropriation of agsets Involvas the theit of an anlity's assets. It Is oflen accompanied by false or
misleading records or documenis In ordar to conceal tha fact that the assels are missing or have been
pledged withoul proper authorlzation,

An arror Is an unintentional misstatement in financial statamants, Including the omisslon of an amount or
a disclosure.

RELATED PARTIES
In accordance with Internationat Financial Reporing Standards relaled parly s defined as:
a8) A parson ar 8 close mambar of thal person's family Is ralated to tha reporting Entity If that person;
i)  has conirot of jolnt conlsol over the reporting Enlily;
) has significant Influence over the raporﬁng’énmy; or

i) I8 a member of the key management personnal of the raporting Entily or of a parent of the
reporing Entlty, ' .

b) A Entity is related to a reparling Entity If any of the following eondltlons applies:

)  The Enlily and Reporting Enllly are members of the same group {which means that each
parani, subsidiary and fellow subsidlary is ralalad o the athers),

i) One Enlity I8 an assoclate or joinl venture of the other Entity (or an associale of joint venture
of a maember of a group of which the other Enlity Is relatad to the others),

i) Both entlies are jolnt vanturaes of the samae third pariy. _

lv) One Ently is a jolnt venture of a third Entity and the other Entlty Is an assoclale of the third
Entity.

v) The Enlity |8 a post-amployment benefit plan for tha banefil of employess of elther the
raporting Enllty or an enilty ralstad to ths reporiing Entity. If the reporling Entity |s ltsell such
a plan, the sponsoring employers are alsc relaled to the reporting Enlily.

vi) The Entity is controllad or Joinlly conlrollad by a person Idantified in a),

vil) A person identified In a) i) has significant Influence ovar the Enlity or is @ membar of the key
management parsonnel of the Entity (or of n parent of the Enlity).

DHico Fox Wob Addrass
416.800,0812 416.551.9599 TheRedPin.com § Ghureh St, Toronto ON M5E 1M2
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In accordanca wilh International Financlal Reporiing Standarde a related parfy lransaction Is dafined as:
A transler of rasources, services or obligalions batwesn a reporiing antily and a relaled party, repardliass
ol whelher a price s charged.

Office Fox Web Addraesas
416.800.0812 416.551,9599 TheRadPin,com 5 Churech 81, Toronto ON M5B 1M2
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EXHIBITC

COMPLIANCE CERTIFICATE

’

Please send all Required Reporting 1o Comerica Bank — California

Technology & Life Sclences Division

Laan Analysts Department

Five Palo Alto Square, Suite 800

3000 El Camino Real
Palo Alto, CA 94306
Phone: (650) 846-6820
Fax: (650) 846-6340

FROM: THEREDPIN, INC.

The undersigned authorized Officer of THEREDPIN, INC. ("Borrower'), hereby certifies that in
accordance with the terms and conditions of the Loan Agreement, as modifled from time to tima, (i)

Borrower is in complete compliance for the period ending May 31,2012

with all required

tarms and conditions, except as noted below and (i) all represantations and warranties of Borrower
stated in the Agreement are true and correct as of the date hereof, Attached herewith are the required
documents supporting the above cerlification, The Offtcer furlther certifies that these are prepared In
accordance with Generally Accepted Accounting Princliples (GAAPR) and are consistent from one period to

the next, except as explained in an accompanying letter or footnotes.

Please indicale compliance status by clircling Yes/No under "Complies” column.

REPORTING COVENANTS REQUIRED -

Borrowing Base Certificate " Monthly, within 30 days
Company Prepared F/S Monithly, within 30 days

{including without limitation
consolidated balance sheet,
income statement, cash flow
statement and accounts receivable
and accounts payable agings)

Compliance Cerlificata Monthly, within 30 days

Audited FI§ Annually, within 300 days of FYE

Operating budgets annual budgets Annually, within 30 days of FYE
and forecasts

Inteflectual proparty report Quarierly, within 30 days

EDC Insurance Cerlificate Monthly, within 30 days (if applicable)

6820654_S[NATDOCS

COMPLIES

@)
B
D

. NO
NO -

NO

"NO

NO

NO

NO



Cross Default with other agreements
(>$50,000)

Judgments (>$50,00U)

FINANCIAL COVENANTS

EBITDA

-30 -

Notify promptly upon notice

Notify promptly upon notlce

REQUIRED

Sae Section 6,12

Please Enter Belaw Comments Regarding Covenant Violations:

NO

D)
@ NO

COMPLIES

@ o

On behalf of Borrower, the Officer furiher acknowledges that at any such time as Borrower is out of
compliance with any of the terms set forth In the Loan Agreement, including, without limitation, any of the

financial covenants, Borm:

Vary truly yours,

Authorized Signer

Name!  Tarik Gidamy

Tile:  piractor

fF cannot recelve any advances.

BANK USE ONLY
Rec'd by:

Date:
Reviewed by;

Dale:

Flnancial Compliance Status:’

YES/NO
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REVOLVING BORAQWING BASE CEQTIFICATE

Borrowel! ThafAedPin
fevolving Commitment Amoyat: CAD 2,000,000
ALLOUNTS RECEIVABLE

1 TOTALBEW BUILD ACCOUNTS RECEIVABLE (800X VAWE) AS OF

AUCOUNTS RECHIVABLE DEQUCTIONS (witheut dupli¢stion}
1 Amounts expatted 1o be recelved atter twenty (120 days
3 Credit falances over hundred and twenty {120] days
« Cunzentration linity 255 » see tist of Contentration Exceptions®
3 Accounts subject to trghlated *coofing off* puriod
& Croty Age Aule (23%)
2 Farelgn dezounts - soa lixt of Forelgn Agoant Enceptiont **
§ Government Accounty
§ Contea Agraunts
10 Pramousn or Dema Accountx
Y pamy/Ematoyee A
11 Attounts with Relundsble CGavie

1A with adjuited dates

14 TOTALACCOUNTS RECE(VABLE DEDUCTIONS  Sum Unes #2101
1S Rligible Accounts Mua #1818

16 LOAN VALUE OF HEW BUILD AR Kdante Rate |K of #15)

17 TOTALINSURED ALLAUNTS RECOIVABLE (BDOX VALUE) AS OF
ACCOURTS REGEIVADLE DEDUCTIONS (withput duplicativa)

16 Amounts expected to be tecetved after tweaty {220) dayps
13 Ceedit Balanees ovet nlnety (90) days
10 Concentrationtlimily 28X - sne Vet of Contentration Exceptions®
21 Ateounts subject to legitlated “cooling off* patled
11 Croas Age Rube (25%)
13 Forelgn Arcaunts
14 Government Aceounts
|15 Contra Aiconnts
1§ Promotion of Demp Accounts
it yftmployen A
18 Areaunts with Refundable Oaute
75 TOTAL INSURED ACCOUNTS RECEVABLE DEQRCTIONS:

30 €llgitle Aceaunts Une#ig 820

30 LDAN VALUE GF INSUREB AR Advanty Rate (K o1 #29)

31 TOTAURESALE/MURTRAGE ALCOUNTS RECEIVABLE (BDOX VAILIE) AS OF

AGCOUNTS RECEIVABLE DEDUGTIONS twihvu duplication)
13 Amountt aver after twenly {120) days
33 Credit Batances over hundred and teenty |120) days
34 Concentratinn fmlte 25% - ree Kt of Contentestfon Exceptlons®
38 Accounts subject ta legisliled “rauting off* perlod
1§ Crots Age fule (15%)
37 Foreign Accaunty « s 1 of Fareign Aspunt Exgeptiony®?
1 Government Axcounis
15 Lontrs Argounts
a9 Promotion or Demo Ateouats
A Intercompany/Emplayee Attounit
41 Aeraunts with Reluadable Clrase
41 Marigage ikt Al In ezcess of $75,000 and 52 days

4% TOTALACCOUNTS AECEIVABLE DEDUCTIONS
ay £iigible Accatati My 431 + ¥44

48 LDAN VALUE OF RESALE/MORTGAGE AR Adanee Rate (4 ol RAS)

Saae bekd

#ar.2),.2007 8,057,316

[ATYA

I

LI it

Pr P Rreyy RV

i

1,525,768
268,464

4,442,064

615,252

482,204

tay 39, 3017 1]

g

9

2

1,654,841

23,082

[T

I

|

Sum Unes 833 to 4} s8.082

1,697,759

8o - 378307 )



Pagr2of3
47 TOTAL ALFUNDABLE NEW BUILD AR {BOOK VALUE) AS OF M3l 1526,763

ACCOUNTS RECEIVADLE DEDULTIONS {vathout duplication)
48 Amouints expreted 1o bie recelyed after ninety (301 days 1,279,074

4 CraditBalancey ever ninety (90} davs | SN

89 Conceniration imits 25% ~ tee til of Concantration Crcephiony® | TR

$1 Accounts subject 3o legistated "eodling off” pesled s +

83 Crort Age Rl {75%) e

53 Foralgn Accounts - vee 1s¢ of Porelgn Account Exceptions®® [ N

34 Government Aczotnty L

3 Contrs Accounts § st

4 Promation ut Demn Actounts $

9l Tnlovae A $

s Actounts with Refundable Cang § e sonsmmmioiamnonin

83 Accounts with adjuted Ingtaliment dates | VO

€9 TOTALACCOURTS HECEIVABLE DEDUCTIONS SumUnes BA3 40 049 1.279,074
61 Eugible Accounny Una ha? B €D 247,691

62 VOAH VALUE OF REFUNUIABLE AR Adance Rave {3 ol #61) 358 i 86.692 !

. rapped at $250,000

6} TOTVAL EUGIBLE TAX CREQITS RECEIVARLES

64 LOAN VALUE OF TAX CREOIVS RECKIVARLES  Advance Rate (% of #E3) % “
£ MAKIMUIA LOAN VALUE OF TAX CREDITS RECEIVABLES B CAD 1,500,000

54 YOTAL LYAN VALUE OF TAX CREDITS RECEIVAR Tha lavsar af ings 64 s 165 I
§7 TITAL EUIGIBIE ACERUED TAX CREDITS RECEIVASLES .
¢8 LOAN VALUE OF ACCRUED TAX CREDITS RECEIVS Advance Aate {% of #6T) &% v
63 MAIMUM LIZAN VALUE OF ACCRISEOD TAX CREDITS RECEIVABLES CAD 3, 3OM0

70 TOTALLQAN VALUE OF ACCRUED TAX CAEDITS The fesver of lings 68 and ke

75 TOTALUOAN VALUR OF NEW BLILD, INSURED, RESALE/MORTGAGE, Unp H35 v ;0 ¢ K35 + 139
REFSNDABLE, TAN CAEDITS, AND ACCRUED TAX CREDITS



AEVOLVING BORRDWING BASE CERTIFICATE

Sosruviat; TheRedPln Page3of3
Adivrimentste Borywing Bogy
71 Priotity Chims ) #0.000
U Rent Beserve {3 month reservel 41,592
10 YOTAL 00RROWING BASE Une BTL« 11473
75 LOAN COMMITMENT CAD 2,000,004
15 MAXIMUM LOAN AVAILABILITY The lesser ol tings 874 and A3% I 1.7)4.501}
LOAN BALAKCES
17 Dutstandings under the Revolying Une 1,434,948
18 YOTAL OUTSTANDINGS Ying 437
71 NEV AVAUARISTY Ung 476 lans 478 '
“Contentration Exceptlons
NiA
**Foreign Attaunt Exceptions
KA .
the undersignedep and war €t the aitaehed Scheduls 118 lonh a tye, complete and ¢orreet iting
of the €4g1bfp Accounts 33 of the doh set farth below The underigned further represents 30d waraniy that the

{oregolng Is lrue, comptete and .
with the tepreseatations and

tect, and that the lal inthis Revohving Ing Dase Cartilicale compliet
1antteg made to Coments Bank. :

LOMMENTS: ®
™haRedPin /’%J
By

Avthorlied Signafury

Dates






STRICTLY CONFIDENTIAL
May 19, 2017

TheRedPin, Inc.
5 Church Street

Toronto, Ontario
MS5E 1M2

Attention: Keith McSpurren
ce!

Trilogy Growth Fund LP
Suite 4720, 161 Bay Street

Toronto, Ontario
MS5J 213

Attention: Joel Silver

Dear Sir;

RE: Reservation of Rights

Reference is made to the Loan Agreement made as of February 15, 2017 between, amongst
others, TheRedPin, Inc., as borrower (the “Borrower”), TheRedPin Brokerage, BC Inc.,
TheRedPin.com Realty Inc., TheRedPin Mortgage Brokerage Inc., as gunarantors and
FIREPOWER DEBT GP INC., as agent (the “Agent”), (as the same may be amended, restated,
supplemented, revised or replaced from time to time, the “Lioan Agreement”).

Capitalized terms used in this letter and not otherwise defined herein shall have the meaning
specified in the Loan Agreement,

As of the date hereof, Existing Events of Default (as defined below) have occwred and are
continuing,

WD00118633.DOCX . doc:2



“Existing Events of Default” include, but are not limited to:

(a)  The Borrower has failed to deliver the required documentation in respect of the
life insurance on the life of Tarik Gidamy, within sixty (60) days of the Closing
Date, as required pursuant to Section 32 (o) of the Loan Agreement.

(b)  The Borrower has failed to deliver the completed IT escrow agreement within
sixty (60) days of the Closing Date,

(¢)  For the period from January 1, 2017 through April 30, 2017, the Borrower
reported cumulative Net Deal Revenue of $3,892,440. Pursuant to the Loan
Agreement (Financial Covenants — Section 1), the Borrower is required to
maintain a cumulative Net Deal Revenue of $4,282,421 for such period.

Neither this letter nor any of the Agent’s failures to exercise any of its rights and remedies as
provided in the Loan Agreement or otherwise to take action in consequence of such Events of
Defanlt, shall in any way be interpreted or construed as (i) a waiver of any Existing Events of
Default or any new Events of Default which may have occurred or are continuing as of the date
of this letter or which may occur after the date of this letter or (ii) as an agreement on the Agent’s
part to waive from exercising any of its rights or remedies at any time, (iii) any amendment to
any of the Loan Agreement or the other Credit Documents, or (iv) any amendment to or
constraint on the rights of the Agent to demand full repayment of the loan at any time,

For greater certainty, the Agent hereby expressly reserves all of its rights and remedies under the
Loan Agreement or at law or in equity, including, without limitation, to demand payment of all -
obligations thereunder, to restrict the amount of or refuse to make further advances, to terminate
its commitments or to enforce any of the remedies available under the Loan Agreement or other
Credit Documents. The Agent shall be entitled to take any steps it considers necessary or
appropriate to protect or recover its position at any time without further notice except as
mandated by law. -

Subject to the statements above, we hereby request that you present us with a written plan (the
“Plan”) to remedy the Existing Events of Default, avoid future covenant breaches (financial and
otherwise), and provide for a commitment from the Borrowers shareholder(s) for an equity
capital injection in form, timing, and amount satisfactory to the Agent, prior to 4:00 p.m. on May
31, 2017 (the “Delivery Time”). To the extent the Agent has not enforced any remedies
pursuant to the Credit Documents on or before the Delivery Time, and at such time the Agent is
satisfied, in its sole and absolute discretion with the Plan, the Agent may consider waiving some
or all the Existing Events of Default. Without limiting any other rights of the Agent (including
rights of acceleration and enforcement), if a Plan acceptable to the Agent is not accepted by the
Delivery Time, pursuant to Section 21 of the Credit Agreement, the interest rate shall be
increased to 20% per annum, effective May 15, 2017. For greater certainty, such increased
interest rate shall continue until all Events of Default are cured or waived by the Agent.

‘WD00118633.DOCX doe:2
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JORDAN GOLDBLATT

A A E ‘Partner
GOLDBLATT et Inar 55 550 0777
BIEBER ..r ~ |

October 15,2018

SENT BY EMAIL TO: Harvey@chaitons.com
Harvey G. Chaiton

Chaitons LLP

5000 Yonge St,

North York, ON M2N 7E9

SENT BY EMAIL TO: akauffman@fasken.com
Mr, Aubrey Kauffman,

Faskens

Bay Adelaide Centre

333 Bay Street, Suite 2400

P.O. Box 20,

Toronto, ON M5H 2T6

Dear Counsel;

Re: Paccione et al. re: Insolv'e_ncy of the Red Pin Inc.
Our File No. 50859

I write to answer the undertakings given on cross-examination,

Cross-Examination of Dennise Paccione

Undertaking

1. To advise whether there are any material facts that Ms. Paccione disagrees with in the
September 10, 2018 Second Report of the Receiver and the Supplement to the Second
Report.
Ms. Paccione relies on her affidavit where the facts in his affidavit conflict with those in
the Receiver’s report,

2. To provide copies of Ms. Paccione’s June 1, 2016 and February 1, 2017 contracts with
TRP Realty.
Please see attached

3. To advise what “contract” is referred to on the trade record sheet and what the basis for
the position is.
Our position is that the contract is the independent contactor’s agreement, and that the
contract provides for the creation of a trust over the commissions.

08 WELLINGTON STREET WEST, SUITE 1830, TORONTO ON MSJ ZN7 | T 416 499 9940 F 647 689 2059
AGBLLP.COM



Page 2

Under Advisement/Refusal
1. To provide a copy of Dennise’s contract with Millborne.
Ms, Paccione has been unable to locate her contract with Millborne.
2. To provide a copy of Dennise’s initial employment contract with TRP Realty and any
amendments to same.
Please see attached.

Cross-Examination of Tarik Gidamy

Undertaking

1. To advise whether there are any material facts that Tarik disagrees with in the September
10, 2018 Second Report of the Receiver and the Supplement to the Second Report.
Mr, Gidamy relies on his affidavit where the facts in his affidavit conflict with those in the
Receiver’s report. ‘

2. To advise whether RECO requires there to be a separate account to hold agent's
COmmissions in trust
RECO does not require there to be a separate account for agent’s commissions, but it is
best practice.

3. To advise whether agent’s interest in commissions is a permitted encumbrance under the
GSA
The commissions are not secured under the GSA.

4. To advise whether cash back had to be paid from commissions account rather than
operating account.
The cash back was paid from the operating account. No rules or regulations specify from
where the cashback had to be paid.

Under Advisement/Refusal ,
3. To provide a copy of Tarik’s employment agreement and any amendments to it
Please see attached. ‘ ' ’

Yours very truly,

A

Jordan Goldblatt
JG/ss
cc, Mr. Jeff Klein

95 WELLINGTON STREET WEST, SUITE 1830, TORONTO ON M5J 2N7 | T 416 499 9940 F 647 688 2059
AGBLLP.COM






SALES REPRESENTATIVE AGREEMENT

THIS AGREEMENT is made and enteréd into as of July 22" | 2013,
Between:

THEREDPIN.COM REALTY INC., @ corporation incorporated under the
laws of the Province of Ontario

(the "Employer")
-and-

Dennise Paccione
(the "Employee").

WHEREAS the Employer and the Employee are “desirous of entering into an employment
relationship for their mutual benefit,;

AND WHEREAS The Employer and Employee wish to confirm specific terms and conditions of
said employment relationship;

NOW THEREFORE IN CONSIDERATION of the above, and in further consideration of the
mutual promises and covenants herein contained, this Agreement (the “Agreement”) wilnesses
that the parties hereto agree as follows:

1. Indefinite Term

. The Employee will commence employment on July 22nd, 2013 and histher employment will be
subject to the terms and conditions set out in this Agreement. The Employee’s employment will
continue for an indefinite period unless terminated in accordance with the terms and oondmons
set oul in this Agreement.

2. Pogition and Duties

It is a condition of employment with the Employer that the Employee be a duly qualified and
licensed real estate salesperson as defined by and in accordance with the requirements set out
in the Real Estate and Business Brokers Acf, 2002. |t is also a condition of employment with the
Employer that the Employee be a member in good standing of the Toronto Real Estate Board
(TREB).

The Employee’s duties are set out below and include any other related duties that the Employer
may from time to time assign in its sole discretion. The Employee specifically agrees that the
Employer will have the right 1o make reasonable changes to his or her duties, reporting
relationships, and other terms of employment without notice, and agrees that such changes will
not constitute constructive dismissal. Without restricting the generality of the foregoing, the
Employee hereby agrees to the following:

. @) The Employee will provide realtor services to the Employer's clients and potential clients,

including without limitation, assisting clients and potential clients search, tour and
negotiate real estate transactions, with the highest leve! of customer service

8142560.1
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b) The Employee will seek to increase the Employer's client base.

¢} The Employee will provide services in a timely manner and in accordance with best
~ practices in the industry.

d) The Employee will provide the Employer with daily updates on all ongoing cliént matters
and potential client leads using the applicable software and solutions provided by the
Employer, in accordance with the Employer’s policies, rules and standards.

e) The Employee shall utilize social networking resources in accordance with the
Employer’s policies, rules and standards for the purpose of marketing to potential clients
and in the course of securing sales. The Employee must comply with the Employer’s
Social Media Policy at all times.

f) The Employee will work on a full time basis and will work on weekends, evenings and
holidays as may be necessary to perform the job duties,

g) The Employee will attend all meetings and training seminars as instructed by their
manager or other Employer representative,

h) The Employee shall comply with all laws and regulations applicable to the Employer and
the Employes as well as rules and policies of the Employer, including but not limited to
any codes of ethics and business practices set out by law andfor regulation that apply to
salespersons engaged in the trade of real estate.

i) The Employee agrees to use their personal vehicle were required to perform their job
duties and will at all times maintain a valid driver's licence and insurance coverage for
thelr vehicle (with a coverage of no less than two million dollars in third party liability).

j) The Employee shail devote his/her full time, attention and .ability to the business of the
Employer and shall duly and diligently perform all duties assigned to you while in the
employ of the Employer and shall use your best efforts to promote the business interests
of Employer, '

3. Conditional Offer

This Agreement and the Employee’s Employment with the Employer is conditional upon receipt
of satisfactory background checks, including academic and professional checks, as well as
proof of that Employee is a duly qualified and licensed real estate salesperson as defined by
and [n accordance with the requirements set out in the Real Estate and Business Brokers Act,
2002 and is a member in good standing with the TREB.

4. Probationary Period

The Employee is subject to a mandatory probation period of 90 days, commencing on the first
day of employment being July 22™ ,2013 The purpose of the Probationary Period is to assess
the Employee’s performance and suitabllity for the position. The Employee will be expected to
secure a minimum of six () firm (i.e., unconditional) real estate transactions during this period.

The Parties agree that during the Probationary Period, the Employee is required to provide one

(1) week's written notice to the Employer in the event of resignation. The Employer shall be
entitied to terminate this Agreement and the Employee's Employment during the Probationary
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Period without notice or pay in lieu thereof, for any reason, and the Employee shall not be
entitled to any notice or pay in lieu thereof under statute, common law, contract or in equity.

The Employer has the right to extend the Probationary Period as it deems appropriate for a
further three (3) month period and if the Employee’s Employment is terminated on a without -
cause basis during any extension of the Probationary Period, the Employee shall only be
entitted to the notice or pay in lieu thereof as provided for in the Employment Standards Acl,
2000 (as may be amended), and will not be entitled to any other notice or pay in lieu thereof
under statute, common law, contract or in equity.

§. Compansation
Base Salary

The Employer shall pay the Employee a gross annual salary of $70,000.00, less applicable
deductions, semi-monthly basis by direct deposit.

Bonus

For each VIP deal that you are involved with, you will receive a bonus of 0.2% of the transaction
value net of rebate, parking,locker, TRP incentives andfor HST where applicable. VIP deals
refer to projects that are not yet open to the public. This is paid quarterly within 30 days of the
quarters end, on firm completely executed deals, with all the necessary documentation.

You may be offered non-VIP leads from The Employer, You will be entilled to $1,250 per
closed deals once The Employer gets paid according to TREB rules for resale deais or on the
following payroll from first payment from the developer for new and pre-construction deals.

Agent's Deals

The employee may also receive honuses on properties that he/she lists and sells for clients who
have not come through the Employers website, The Employers other referral channels,
assigned by The Employer or have not been otherwise marketed to or solicited by the other
employees or agents of the employer. The Employee is only entitled to list and/or sell to non-
employer clients or referrals a maximum of five (5) listings/sales per calendar year to his/her
own clients as defined in this section. The Employee agrees to a bonus split of 80% to The
Employee and 20% to The Employer, net of client rebate, on all firm real estate sales to The
Employee's own clients as defined in this section. This does not include leases, as we do not
cater to them.

Bonus payable on Bonus able Transactions for new and pre-construction are subject to
withholding taxes and payable to the Employee in the pay period following five business days
after the Employer has received the first instalment payment from the builder or developer as
the case may be. For resale transactions, bonuses are payable in accordance with the Real
Estate Council of Ontario’s rules and regulations on the pay period after the closing date upon
successful completion of the transaction and receipt of funds from the sellerivendor. The
Company processes payroll on the 15™ and last day-of each month

6. Expenses
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The Employer shall prowdé The Employee a monthly automobile allowance of $200 for the
purpose of travelling to attend or conduct open houses, viewing or showing a property and/or
travelling to a client's premises for work purposes.

The Employer shall provide The Employee a monthly cellufar phone aflowance of $30.

The Employer may reimburse the Embloyee for other work-related expenses incurred by the
Employee in the course of carrying out their job duties at its sole discretion.

7. Professional Dues and RECO Insurance

Upon successful completion of the Probationary Period (and any extension thereof), the
Employer shall pay the Employee's annual professional licensing dues and insurance fees
payable to TREB and RECO and to any other applicable regulatory body approved by the
Employer. |n the event that the Employee's employment ceases for any reason, the Employee
agreses to.repay a prorated portion of these dues to the Employer equal to the balance of the
year in which the Employee is no longer in the employ of the Employer and any other transfer or
termination fees prescribed by RECO andfor TREB. The Employee agrees that during the
Probationary Period (and any extension thereof) hefshe is responsible for ensuring that all dues
and insurance payments are paid in full and up to date.

8. Deductions

The Employer has the right and obligation to deduct and withhold from the Employee’s pay,
including any pay in lieu of notice of termination, any amounts required to be deducted and
W|thheld Including source deductions, CPP and EL.

If, at the time of termination of this Agreement, the Employee owes money to the Employer for
whatever reason, the Employee agrees that the Employer will have the right, subject to statutory
compliance, to deduct the amount owing from any paymems that are to be paid to the
Employee.

9. Benefits

Once you have successfully completed the Probationary Period (or any extension thereof), you
shall be entitled to participate in the Emplover's group benefit plans generally available to its
employees in accordance with the terms applicable for those plans. A copy of the Employer's
current group health plan will be provided to the Employee after the completion of the
Probationary Peried,

Participation in these group benefits plans is mandatory and subject to the meeting the insurer's
eligibility criteria, The Employee will be responsible for contributing a portion of the premium
fees. The Employer reserves the right to discontinue and/or amend any group insurance benefit
plan and to modify the co-payment schedule at any time and at its sole discretion and without
further notice.

10, Vacation

The Employee Is entitled to two weeks of paid vacation per year. Vacation time is to be
scheduled with the approval of the Employer and scheduling is subject to business
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requireménts. Vacation pay will be provided to the Employee on the basis of base salary alone,
except as may otherwise be required.

11, Termination
This Agreement can be terminated in any of the following circumstances:

a) Resignation: After the successful completion of the Probationary Period (and any
extension thereof), the Employee may resign by giving the Employer not less than four
{4) weeks' written notice. This notice period may be waived at the Employers sole
discretion without any further obligation on its behalf subject to statutory compliance.

¢) Termination Without Cause: Following the Probationary Period (and any extension
thereof), the Employer may terminate this Agreement by providing the Employee with his
or her minimum entitlements with respect to termination notice and/or pay in lieu and
statutory severance if applicable pursuant to the Employment Standards Act, 2000 (as
may be amended) and the Employee shall not be entitled to any other notice or payment
in lieu of notice at law. The Employee agrees that the notice or payment in lieu of notice
and, statutory severance if applicable, provided herein is in complete satisfactlon of all
contractual, statutory or common law entitlements.

In the event that the Employee's employment is terminated on a without cause basis, the
Employee’s participation in the Employer's group benefit plans will only continue for the
statutory notice perlod and jor no other period and the Employee shall have no claim for
an extension thereof or any monies in lieu of same. In the event that the Employee’s
employment is terminated on a without cause basis, he/she will receive all commission
earned on Commissionable Transactions not yet paid, including those that become firm
during the statutory notice period.

d) Termination With Cause: The Employer may terminate this Agreement immediately
for just cause as defined at law at any time without notice, pay in lieu of nofice,
severance pay, or other liability, other than commissions earned on Commissionable
Transactions not yet paid but that become firm prior to the termination of the Employee's
employment for cause. For the purposes of this Agreement, just cause includes, but is
not limited to the following actions by the Employee: :

= A material breach of this Agreement or the Employer’s policies;

» Unacceptable performance standards;

o Theft, dishonesty or falsifying records, including providing false
information as part of the application for employment;

= Intentional destruction, improper use or abuse of company property;
a  Any form of actual or threatened violence;
»  Obscene conduct;

v Harassment of co-workers, supervisors, managers, clients, or other
individuals associated with the Employer,

= Insubordination or willful refusat to take directions;
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] Repeéted, unwarranted lateness, absenteeism or failure to réport for work
without authorization; or

s Personal conduct that prejudices the Employer's reputation, services or
the morale of the workplace.

12. Non-Soligitation

The Employee covenants and agrees that while engaged by the Employer and for a period of
one (1) year following the termination of this Agreement, the Employee shall not directly or
indirectly:

a) Soliclt, attempt to solicit, attempt to retain, induce, call upon or approach any
employee, agent or independent contractor of the Employer to encourage any such

individual to leave the employ or terminate its contractual relations of the Employer or its
subsidiaries; .

b) Hire in any capacity any employee who was emplayed by the Employer or any agent
or independent contractor used by the Employer, during the term of this Agreement; or

¢) Solicit, attempt to solicit, induce, call upon, approach ‘or attempt to divert from the
Employer any of the clients of the Employer with whom the Employee dealt or any
prospective customers of the Employer with whom the Employee dealt before the
termination of this Agreement, for the purpose of providing or offering to provide
products or services that are compeltitive with the products or services provided by the
Employer, without the prior approval of the Employer. -

13. Monitoring

The Employer reserves the right to monitor, record and/or search activity and communications
on all electronic devices provided by the Employer to the Employee, including but not fimited to
computers, phones and PDAs. The Employee acknowledges that he does not have any right to
or expectation of privacy with respect to same.

14,  Confidential Information and lntellectual Properly

The Employee agrees to execute and abide by the Confidentiality and Intellectual Property
Assignment Agreement attached to this Agreement as Schedule “A”, which is incorporated into
and forms an integral part of this Agreement.

15. Remedies and Duties

The Employee agrees that all restrictions in Sections 12 and 14 are necessary and fundamental
to the protection of the business of the Employer and that all such restrictions are reasonable

and valid, and the Employee waives all defences to the strict enforcement thereof by the
Employer.

The Employee acknowledges that a breach by the Employee of any of his obligations in
Sections 12 or 14 will result in the Employer suffering irreparable harm, which cannot be
calculated or fully or adequately compensated by recovery of damages alone. Accordingly, the
Employee agrees that the Employer shall be entitled to interim and permanent injunctive relief
without proof of actual damages, specific performance and other equitable remedies, in addition
{o any other retief to which the Employer may become entitled.
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16. Employer Property

All items of any kind or nalure created or used by the Employee in the course of his
engagement, or otherwise furnished by the Employer, and all equipment, credit cards,
computers, cellular phones, smart phones, data, books, records, reports, files, notes, manuals,
literature, software, confidential information or any other materials belonging to the Employer or
its clients in the Employee’s possession or control, shall be surrendered to the Employer, in
good condition, promptly upon the termination of this Agreement, irrespective of the time,
manner or cause of termination. Without limiting the generality of the foregoing, the Employee
shall provide to the Employer a complete list of alf clients and prospective clients on which the
Employee was working with and the status of the clients' and prospective clients’ files. The
Employee acknowledges and agrees that any clients or prospective clients introduced by the
Employee to the Employer shall remain the Employer’s clients.

17.  Other Obligations

The Employee’s obligations under this Agreement do not restrict any implied obligations that the
Employee owes 1o the Employer at common law, in equity or otherwise.

18. - Personal Information

The Employer collects, uses and discloses (to authorized parties) personal information as
required for the purpose of administering the employment relationship, including but not limited
. to determining pension and benefits eligibility. The Employer may disclose this type of
information to third parties whe may be cutside of the country, for these purposes. Personal
information includes information about the Employee that is provided on an application form and
resume, and during a job interview. It also includes information about the Employee’s
dependents, wage and benefits, performance reviews, information collected during
investigations, and medical information in the case of illness or absence. By accepting
employment with the Employer, the Employee is consenting to the collection, use and
disclosure of such personal information for the purposes of administering the employment
refationship, as may be required from time to time.

19. Entire Agreement and Release of Claims

This Agreement including the attached Schedule "A” contains the entire agreement between the
parties hereto with respect to matters herein and supersedes and replaces all prior agreements
and understandings, oral or written, between the Employee and the Employer relating fo such
matters.

The Employee confirms that he has no outstanding claims of any nature arising out of any prior
agreements, arrangements and understandings, and in consideration of the payments
contemplated by this Agreement, hereby releases the Employer and its affiliates, divisions,
subsidiaries, predecessors, successors and assigns current and their respective former officers,
directors, employees, agents, owners, advisors, administrators and insurers from any such
claims.

20.  Assignment

This Agreement for Services shall not be assignable by the Employee.
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21, Successors

This Agreement shall ensure to the benefit of and be binding upon the Employee and the
Employer and, in the case of the Employer, any other Employer or entity with which the
Employer may be merged or otherwise combined or which may acquire the Employer or its
assets in whole or in substantial part, and, in the case of the Employee, his estate or other legal
representatives. Nothing herein expressed or implied is intended to confer on any person other
than the parties hereto any rights, remedies, obligations or liabilities under or by reason of this
Agreement. '

22,  Applicable Law

This Agreement shall be deemed a contract under, and for all purposes shall be governed by
and construed In accordance with, the laws of the Province of Ontario without regard o the
conflict of laws rules thereof. The Employer and the Employee hereby each irrevocably consent
and attorney to the jurisdiction of the courts of the Province of Ontario with respect to any
dispute or proceeding arising in connection with this Agreement,

23.  Provisions Surviving Termination

Sections 11 (Termination), 12 (Non-Solicitation), 14 (Confidential Information and Intellectual
Property), 156 (Remedies and Duties), 16 (Employer Property), 17 (Other Obligations), 22
(Applicable Law) and 23 (Provisions Surviving Termination) of this Agreement survive the
cessation of this Agreement and the Employee's engagement for any reason whatsoever, and
shall remain and continue in full force and effect unless and until the board of directors of the
Employer in its absolute and sole discretion resolves otherwise and so notifies the Employee in
writing.

24,  Severability

In the event that any provision or portion of this Agreament shall be determined to be invalid or
unenforceable for any reason, by a court of competent jurisdiction, the remaining provisions and
portions of this Agreement shall be unaffected thereby and shali remain in full force and effect to
the fullest extent permitted by law.

25,  Acknowledgement

The Employer and the Employee acknowledge having read and understood this Agreement,
having had the opportunity to obtain independent legal advice regarding this Agreement and
having done so or refused to do so of thelr own volition.

IN WITNESS WHEREOF this Agreement has been executed by a duly authorized officer of the
Employer and the Employee, ‘

THEREDPIN,COM REA Y ING.

By:

Tarlk Gid‘%ﬁ o
Broker of/Record

1 have authority to bind the
Corporation
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V’iﬁtgé{s Signature: Employee Signature
Kyle G Murdock Dennise Paccione
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Schedule "A"
Confidentiality and Intellectual Property Assignment Agreement
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SALES REPRESENTATIVE INDEPENDENT CONTRACTOR’S AGREEMENT

THIS SALES REPRESENTATIVE INDEPENDENT CONTRACTOR'S AGREEMENT is made
and entered into as of June 1* 2016.

Between:

THEREDPIN.COM REALTY INC., a corporation incorporated under the federal laws of Canada
{the “Company”)

-and-

Dennise Paccione, an individual resident in the Province of Ontario

(the "Contractor")

RECITALS

WHEREAS the Company has agreed to retain the Contractor to provide the Services described
in Section 2 of this Agreement and the Contractor agrees to provide such Services to the
Company in accordance with the terms and conditions contained herein;

NOW THEREFORE THIS AGREEMENT WITNESSES IN CONSIDERATION of the recitals and

the mutual covenants contained herein and for other good and valuable consideration, the

mutual receipt and legal sufficiency of which the parties acknowledge the parties hereby agrees
as follows:

1. Engagement and Accepiance

On the terms and conditions herein stated, the Company hereby retains the Contractor to
perform the Services for the Company and the Contractor hereby accepts its appointment to
provide and carry out the Services to the Company.

2. Scope of Services

(a) The Contractor hereby agrees to provide the following services to the company (“the
Services"):

Provide realtor services to the Company's clients and potential clients, including without
limitation, assisting clients and potential clients search, tour, sell, and negotiate real
estate transactions. Such services shall be provided in a timely manner and in
accordance with best practices in the industry. The Contractor shall provide the
Company with daily updates on all ongoing client matters and potential client leads using
the applicable software (Salesforce) and solutions provided by the Company, in
accordance with the Company's policies, rules and standards. The Contractor shall also
engage in social networking in accordance with the Company'’s policies, rules and
standards.

Office Fax Webh Address
416.800.0812 416.551.9599 TheRedPin.com 5 Church St, Toronto ON M5E 1M2
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(b) If the Contractor is requested by the Company to perform any other services in addition
to the Services, the terms and conditions relating to such additional services will be
outlined in a separate letter of agreement and negotiated separately and in good faith by
the Company and the Contractor,

(c) The Contractor shall comply with all laws and regulations applicable to the Company and
the Contractor as well as rules and policies of the Company.

(d) The Contractor may provide services to companies and entities other than the Company
on the condition that such services do not conflict with or breach the Contractor's
obligations to the Company, and provided that such services do not include acting as a
real estate agent, and provided that the Contractor notifies the Company of such
business endeavors.

(e) The Contractor will attend all meetings and training seminars as instructed by the Broker
of Record, VP of Sales or other Company representative,

() The Company must approve any marketing, advertisement or solicitation for the purpose
of branding or obtaining new clients to ensure brand and regulatory compliance. An
individual profile page will be provided by the Company.

(g) The Contractor shall comply with all laws and regulations applicable to the Company and
the Contractor as well as rules and policies of the Company, including but not limited to
any codes of ethics and business practices set out by law and/or regulation that apply to
salespersons engaged in the trade of real estate.

(h) The Contractor agrees to use their personal vehicle where required to perform the
services and will at all times maintain a valid driver's licence and insurance coverage for
their vehicle (with a coverage of no less than two million dollars in third party liability).

(i) The Contractor is responsible to maintain an active RECO license and TREB
membership in good standing. The Contractor agrees that he/she is responsible for
ensuring that all dues and insurance payments are paid in full and up to date and any
other transfer or termination fees prescribed by RECO and/or TREB.

(1) The contractor agrees and acknowledges that all their licenses needed to trade
in real estate including but not limited to RECO and TREB are in good standing,
and that there are no pending, active, or previous claims made against you by
any such boards or councils. You further acknowledge and agree that there are
no pending claims against you by any previous brokerages that held your
license. Should any of these claims be identified, TheRedPin, Brokerage
reserves the right to terminate your contract and license with the brokerage
without notice or recourse, and you will be responsible for any claims arising from
any of the above parties.

Term

Office Fax Web Address
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This Agreement shall commence on June 1* 2016 (the “Commencement Date") and shall
continue In full force and effect unless terminated in accordance with Section 9 (the "Term")

4. Definitions

TheRedPin Clients:

TheRedPin Clients are defined as those clients who have come through the Company's Web
Site, the Company's other referral channels, clients assigned by the Company or who have

been otherwise marketed to, referred by, or solicited by the other employees or agents or clients
of the Company.

Contractors own Clients:

The Contractors own Clients are defined as those clients who have not come through the
Company's Web Site, the Company’s other referral channels, clients assigned by the Company
or who have not been otherwise marketed to, referred by, or solicited by the other employees or
agents or clients of the Company.

Priority VIP Deals:

Priority VIP Deals are defined as deals executed for purchases of new developments where the
Company has or anticipates special access or pricing prior to the project being launched to the
general public. These projects are indicated as Priority VIP Developments on the project page in
Salesforce.

TRP Client Referrals:

A client referred directly to the contractor by a TheRedPin client, who have not come through
the Company's Web Site, the Company's other referral channels, clients assigned by the
Company or who have not been otherwise marketed to, referred by, or solicited by the other
employees or agents or clients of the Company., -

VIP Salesperson:

A contractor or employee working for the company who deais primarily in VIP,Priority and
Preconstruction real estate sales. At the time of signing this includes Lina Brandao, Giovanni
Marsico, Susan Toughloulan and Amit Muthreja. A list of these contractors and employees can
be provided at any time upon request.

5. Commission

The Company will pay out the commissions listed in this section on all deals executed though
the Company provided the Company receive a minimum of $500 per executed deal to cover
administration costs, unless otherwise indicated In this section. The Contractor agrees that the
Company will receive the greater of $500 or the Company portion of the listed commission split,
unless otherwise indicated in this section. The Company shall issue commission cheques each
Wednesday for deals closed where final payment was received the previous week. Pre-
construction commissions will be paid in accordance with builder's payment schedule.
Commissions payable in accordance with this section are based on the date the opportunity is
assigned to the Contractor, net of rebate on all firm sales to TheRedPin Clients,

In the event of a non-successful completion or adjustment of transaction, commissions will be
adjusted accordingly.

Office Fax Web Address
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Resale Purchases — TheRedPin Clients-Non VIP Deals
The Contractor shall be entitled to earn the following commission on purchase deals exciuding
Priority VIP Deals executed with TheRedPin Clients:

35% to the Contractor and 65% to the Company provided the deal is executed within 30
days of the opportunity being assigned to the Contractor;

42.5% to the Contractor and 57.5% to the Company provided the deal is executed within
31 - 90 days of the opportunity being assigned to the Contractor; or

50% to the Contractor and 50% to the Company provided the deal is executed 91 or
greater days after the opportunity being assigned to the Contractor,

All timelines are based on the later of the date the opportunity is assigned or the date the
opportunity is re-assigned to the Contractor in Salesforce and the date of the executed
Agreement of Purchase and Sale,

Resale Purchases — TheRedPin Client Referrals-Non VIP Deals
The Contractor shall be entitled to earn the following commission on purchase deals excluding
Priority VIP Deals executed with TheRedPin Client Referrals:

50% to the Contractor and 50% to the Company;

Resale Listings — TheRedPin Clients-Non VIP Deals

The Contractor shall be entitled to earn the following commission on listing deals executed with |
TheRedPin Clients: .

35% to the Contractor and 65% to the Company;

The Company's standard listing rate is 4.25% or 4.00% if the Client is both listing and
purchasing with the Company. Any discounts on listing rates, allowances, or rebates greater
than the standard 15% must be approved by the Broker of Record, or VP of sales prior to
executing an agreement.

Priority VIP Deals — PreConstruction Deals
The Contractor shall be entitled to earn the following commission on all preconstruction deals
executed with TheRedPin Clients or Personal Clients

25% to the Contractor and 75% to the Company;

Priority VIP Deals executed by another TheRedPin sales representative-TheRedPin
Clients

For each VIP deal that you are involved with where the client relationship belongs to a non-VIP
sales person the contractor shall be entitled to earn:

5% of the total commission paid to the company
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Priority VIP Deals executed by another TheRedPin sales representative-Contractors Own
Clients ‘

For each VIP deal that you are involved with where the client relationship belongs to a non-VIP
sales person and the client is not a TheRedPin client, the contractor shall be entitled to earn:

$500 flat fee to the contractor

TheRedPin One Deals — TheRedPin Clients
The Contractor shall be entitled to earn the following commission on deals that qualify for
TheRedPin One program:

50% to the Contractor and 50% to the Company when the contractor successfully
completes both the listing and purchase transaction.

Resale Transactions — Contractors own Clients
The Contractor shall be entitied to earn the following commission on resale purchase or listing
transaction deals.

80% to the Contractor and 20% to The Company.

The Company's standard listing rate is 4.25% or 4,00% if the Client is both listing and
purchasing with the Company. Any discounts on listing rates, allowances, or rebates greater
than the standard 15% must be approved by the Broker of Record, or VP of sales prior to
executing an agreement. ‘ -

Contractors Own Property v
The Contractor shall be entitled to earn the following commission on property owned by the
Contractor or the Contractor's spouse:

1. 100% to the Contractor, net of $500 Administration fee paid to the Company

Leases

The Contractor shall be entitled to earn the following commission on leases executed with the
Contractor's own clients:

1. 80% to the Contractor and 20% to the Company, net of minimum $250 administration
fee paid to the Company on all executed leases

6. Benefits

Once the Contractor has been in the service of the Company for 3 consecutive months, the
Contractor will be eligible to participate in the Company's group benefit plans, as generally
available to its Contractors in accordance with the terms applicable for those plans. The
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contractor will have an open enroliment of 30 days Immediately following the eligibility date to
enroll without a medical questionnaire required A copy of the Company's current group health
plan will be provided upon eligibility.

Participation in these group benefits plans is mandatory and subject to the meeting the insurer’s
eligibility criteria. The Contractor is responsible for submitting an enrolment form upon eligibility.
The Contractor may be responsible for contributing a portion of the premium fees. The
Company reserves the right to discontinue and/or amend any group insurance benefit plan and

to modify the co-payment schedule at any time and at its sole discretion and without further
notice,

7. Relationship of the Parties

The Company and the Contractor specifically agree that the Contractor's relationship with the
Company is that of an independent contract. Nothing contained in this Agreement shall be
regarded or construed as creating any relationship (Whether by way of employer/femployee,
agency, joint venture, association or partnership) between the parties other than as an
independent contractor as set forth herein,

The Contractor shall calculate, withhold and remit all taxes and statutorily required payments
including without limitation, all employment insurance contributions, Canada Pension Plan
contributions, income tax, workers' compensation payments, employer health tax and any
similar or other taxes, amounts or other expenses, in any applicable jurisdiction, owing as a
result of the Contractor’s receipt of any payments under this Agreement. Payments relating to
any of the above shall be the sole responsibility of the Contractor and shall be forwarded by the.
Contractor as appropriate, directly to the government agencies involved. Proof of compliance
with this requirement shall be available to the Company upon request.

Itis understood that the Company does not hereby agree to, and is not bound to, exclusively
use the Services of the Contractor.

The Contractor shall, except as specifically provided in this Agreement, provide necessary tools,
materials and supplies and cover necessary expenses required to perform the Services. The
Company shall provide adequate office space and ancillary office supplies required by the
Contractor in connection with the provision of the Services. The Contractor shall be responsible
for all taxes on monies pald by the Company to the Contractor.

8. Claims Protection

The Contractor hereby agrees to indemnify and hold the Company, any of its affiliates (including
TheRedPin, Inc. and TheRedpin.com Mortgage Brokerage Inc.) or partners, harmless against
any and all claims or actions taken against the Contractor from any previous employment or real
estate dealings.

9. Termination

(a) The Contractor may terminate this Agreement for any reason at any time provided that
the Contractor gives the Company ten (10) days’ prior written notice.
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(b) The Company may terminate this Agreement for any reasons at any time, provided the
Company gives the Contractor ten (10) days’ prior written notice.

(c) Either party may terminate this Agreement at any time, without prior written notice or any
further obligations, if the other party fundamentally breaches this Agreement.

10. Suspension of Services

(a) If the Company fails to pay the Contractor as required by this Agreement without due
cause, the Contractor will be entitled to immediately suspend all activity relating to this
Agreement upon delivery of written notice to that effect to the Company, and may pursue
any other remedies which it may have at law or under this Agreement.

(b) If any dispute arises between the Company and the Contractor with respect to the
Contractor's performance of the Services or otherwise under this Agreement, the
Contractor and the Company will attempt to resolve such dispute. If such a dispute
arises, the Company will not be entitled to withhold timely payment under this
Agreement pending resolution of such a dispute. If such payments are made on a timely
basis or , if the parties than agree in writing that the payments may be made to an
escrow account and are deposited into such an escrow account, the Contractor will not
reduce or suspend the Services pending resolution of such a dispute,

11. Non-Solicitation o .
The Contractor covenants and agrees that while engaged by the Company and for a period of
one year following the termination of this Agreement, the Contractor shall not directly or
indirectly: '

(a) solicit, attempt to solicit, attempt to retain, induce, cail upon or approach any employee,
agent or independent contractor of the Company to encourage any such employee to
leave the employ of the Company or its subsidiaries;

(b) hire in any capacity any employee who was employed by the Company, or any agent or
independent contractor used by the Company during the term of this Agreement;

(c) solicit, attempt to solicit, attempt to retain, induce, call upon or approach or attempt to
divert from the Company any of the TheRedPin Clients or prospective clients generated
and introduced by the Company with whom the Contractor has dealt or any prospeclive
customers or prospects generated and introduced by the Company with whom the
Contractor has dealt before the termination of this Agreement, located anywhere where
the Company carries on business in order to provide products or services that are
competitive with the products or services provided by the Company, without the prior
approval of the Company; or
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(d) interfere or attempt to interfere in any way with Company’s relationships with any of its
suppliers, including without limitation, inducing or attempting to induce any supplier of
the Company to change the terms of its dealings with the Company.

12, Confidential Information and intellectual Property

The Contractor agrees to execute and abide by the Confidentiality and Intellectual Property
Assignment Agreement attached to this Agreement as Schedule “A”", which is incorporated into
and forms an integral part of this Agreement,

13. Remedies and Duties

The Contractor agrees that all restrictions in Sections 11 and 12 are necessary and fundamental
to the protection of the Business of the Company and that all such restrictions are reasonable
and valid, and the Contractor waives all defences to the strict enforcement thereof by the
Company.

The Contractor acknowledges that a breach by the Contractor of any of his obligations in
Sections 11 or 12 will result in the Company suffering irreparable harm, which cannot be
calculated or fully or adequately compensated by recovery of damages alone. Accordingly, the
Contractor agrees that the Company shall be entitled to interim and permanent injunctive relief
without proof of actual damages, specific performance and other equitable remedies, in addition
to any other relief to which the Company may become entitled. -

14. Company Property

All items of any kind or nature created or used by the Contractor in the course of his
engagement, or otherwise furnished by the Company, and all equipment, credit cards,
computers, cellular phones, smart phones, data, books, records, reports, files, notes, manuals,
literature, software, confidential information or any other materials belonging to the Company or
its customers, or suppliers and in the Contractors’ possession or control, shall be surrendered to
the Company, in good condition, promptly upon the termination of this Agreement, irrespective
of the time, manner or cause of termination. Without limiting the generality of the foregoing, the
Contractor shall provide to the Company, a completely list of all clients and prospective clients
on which the Contractor was working with and the status of the clients' and prospective clients’
files.

15. Other Obligations

The Contractor's obligations under this Agreement do not restrict any implied obligations that
the Contractor owes to the Company at common law, in equity or otherwise. ‘

16. Notices
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Any notice, direction or other communication required or contemplated by any provision of this
agreement (a “Notice") will be in writing and given by personal delivery, by registered mail, by
electronic mail transmission, by overnight courier or by telecopier and address:

If to the Company:
5 Church St
Toronto, ON

MS5E 1M2

Attention: Chief Executive Officer
Facsimile: 416-551-9599

If to the Contractor:
Dennise Paccione
803-127 Queen Street E,
Toronto, ON

M5C-1S3

Any notice:

(a) Delivered before 4:30 p.m. local time on a Business Day will be deemed to have been
received on the date of delivery and any Notice delivered after 4:30 p.m. local time on a
Business Day or delivered on a day other than a Business Day, will be deemed to have
been received on the next Business Day,

(b) Mailed and will be deemed to have been received 72 hours after the date it is
postmarked, provided that if the day on which the Notice is deemed to have been
received is not a Business Day, then the Notice will be deemed to have been received
on the next Business Day. ' ‘

(c) Sent by telecopier before 4:30 p.m. local time on a Business Day will be deemed to have
been received when the sender receives the answer back confirming receipt by the
recipient, provided that any telecopy received after 4:30 p.m. local time on a Business
Day or received on a day other than Business Day will be deemed to have been
received on the next Business Day.

(d) Transmitted by electranic mail will be deemed to have been received upon the sender’s
receipt of acknowledgement from the intended recipient.

(e) if the Party sending the Notice knows or might reasonably be expected to know that, at
the time of sending or within 72 hours thereafter, normal mail service has been
disrupted, then the Notice may only be sent (or re-sent) by delivery, overnight courier,
electronic mail transmission or telecopier.

(f) Any Party may change its address for service, its fax number, its e-mail address, the
name of the individual to the attention of whom a Notice is to be sent or the person to
whom a copy of the Notice is to be sent, by written notice given to the other Parties, in
accordance with this Section 14.
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(g) For the purpose of this Agreement, “Business Day" means a day other than Saturday,
Sunday or statutory holidays in Ontario;

17. Entire Agreement and Release of Claims

This Agreement including the attached Schedule “A" contains the entire agreement between the
parties hereto with respect to matters herein and supersedes and replaces all prior agreements
and understandings, oral or written, between the Contractor and the Company relating to such
matters. The Contractor confirms that he has no outstanding claims of any nature arising out of
any prior agreements, arrangements and understandings, and in consideration of the payments
contemplated by Section 5 of this Agreement, hereby releases the Company and its affiliates,
divisions, subsidiaries, predecessors, successors and assigns current and their respective
former officers, directors, employees, agents, owners, advisors, administrators and insurers
from any such claims,

18. Currency

Unless otherwise indicated, all dollar amounts in this Agreement are expressed in lawful dollars
of Canada.

19. Assignment

This Agreement for Services shall not be assignable by the Contractor.

20. Successors

This Agreement shall endure to the benefit of and be binding upon the Contractor and the
Company and, in the case of the Company, any other company or entity with which the
Company may be merged or otherwise combined or which may acquire the Company or its ‘
assets in whole or in substantial part, and, in the case of the Contractor, his estate or other legal
representatives. Nothing herein expressed or implied is intended to confer on any person other
than the parties hereto any rights, remedies, obligations or liabilities under or by reason of this
Agreement.

21. Applicable Law

This Agreement shall be deemed a contract under, and for all purposes shall be governed by
and construed in accordance with, the laws of the Province of Ontario without regard to the
conflict of laws rules thereof. The Company and the Contractor hereby each irrevocably consent
and attorney to the jurisdiction of the courts of the Province of Ontario with respect fo any
dispute or proceeding arising in connection with this Agreement.

22. Amendment, Modification or Waiver

No provision of this Agreement may be amended or waived unless such amendment or waiver
is authorized by the Company and is in writing signed by the Contractor and by a duly
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authorized officer of the Company. Except as otherwise specifically provided in this Agreement,
no waiver by either party hereto of any breach by the other party of any condition or provision of
this Agreement to be performed by such other party shall be deemed a waiver of a similar or
dissimilar breach, condition or provision at the same time or at any prior or subsequent time,

23. Provisions Surviving Termination

Sections 5 (Commission), 9 (Termination), 11 (Non-Solicitation), 12 (Confidential Information
and Intellectual Property), 13 (Remedies and Duties), 14 (Company Property), 15 (Other
Obligations), 21 (Applicable Law) and 23 (Provisions Surviving Termination) of this Agreement
survive the cessation of this Agreement and the Contractor's engagement for any reason
whatsoever, and shall remain and continue in full force and effect unless and until the board of
directors of the Company in its absolute and sole discretion resolves otherwise and so notifies
the Contractor in writing.

24, Severability

In the event that any provision or portion of this Agreement shall be determined to be invalid or
unenforceable for any reasons, by a court of competent jurisdiction, the remaining provisions
and portions of this Agreement shall be unaffected thereby and shall remain in full force and
effect to the fullest extent permitted by law.

25. Time of Essence

Time shall be of the essence in this Agreement. .

26. Counterparts

This Agreement may be executed in counterparts, each of which shall be an original, but all of
which together shall constitute one and the same instrument.

27. Cautions

Captions to the Sections of this Agreement are solely for convenient and no provision of this
Agreement is to be construed by reference to the captions of that Section.

28. Acknowledgement

The Company and the Contractor acknowledge having read and understood this Agreement,
having had the opportunity to obtain independent legal advice regarding this Agreement and
having done so or refused to do so of their own volition.

[Remained of page intentionally left blank]
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IN WITNESS WHEREOF this Agreement has been executed by a duly authorized officer of
the Company and the Contractor as of the day and year first above written.

THEREDPIN.COM REALTY INC

el

By: o )
/

/ Tarik Gidamy
Co-Founder and Broker of Record
I have authority to bind the Corporation

e

. Ny .
Witness S\{gnature: Contractor Signature:

Print Name: Tara Katsavos Print Name: Dennise Paccione
Office Fax Web Address
416.800.0812 416.551.9599 TheRedPin.com 5 Church St, Toronto ON M5E 1M2
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SCHEDULE "“A”
Confidentiality and Intellectual Property Assignment Agreement
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SCHEDULE A"
CONFIDENTIALITY AND INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

THIS CONFIDENTIALITY AND INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT
(the “Agreement”) made as of Monday September 11™ 2017 (the “Effective Date”),

BETWEEN:

THEREDPIN.COM REALTY, INC., a corporation Incorporated
pursuant to the federal laws of Canada (the “Company")

-and -

Dennise Paccione an individual residing in the Province of
Ontario (the “Contractor”)

(individually each a "Party” and collectively the “Parties”)

WHEREAS the Company and its wholly owned subsidiary, TheRedPin.com Realty Inc.,
carry on the business of online real estate search, brokerage and information services directly
or as licensed to a third party, including without limitation, the use of internet enabled methods
to generate leads for renting, buying and selling homes, and offering VIP access to pre-sale
condominium units and other residential real estate (the “Business”);

AND WHEREAS the Contractor has accepted the Independent Contractor's Agreement
with the Company to provide services to the Company as Sales Representative, as provided in
the Independent Contractor's Agreement dated February 1% 2017 and (the “Independent
Contractor’s Agreement”) and the Contractor has agreed to the terms and conditions set out -
in the Independent Contractor's Agreement; '

AND WHEREAS this Agreement provides additional responsibilities of the Contractor
with respect to the assignment of intellectual property, waiver of moral rights, Confidential
Information, and work product rights; '

NOW THEREFORE in consideration of the mutual exchange of covenanis and -
agreements set out in this Agreement and the Independent Contractor's Agreement, and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
by each of the Parties, the Company and the Contractor covenant and agree as follows:

1. Confidential Information

1.1. “"Confidential Information” means any and all confidential and/or proprietary
knowledge, data or information (including written information and information which may be
transmitted or received orally, viswally or by any other means, including electronically)
owned, developed or possessed by the Company or any of its representatives, direct and
indirect subsidiaries, associates and affiliates, which relates to the Business, affairs,
financial position, assets, and operations, including, without limitation, all reports,
evaluations, notes, analyses, documents, engineering data, know-how, technology, trade
secrets, financial data, business plans, personnel information, drawings, samples, devices,
demonstrations, technical information, results of research, marketing, sales and distribution
data, intellectual property, processes, procedures, designs, concepts, ideas, techniques,
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customer lists and customer and potential customer related information, together with all
analyses, evaluations, compilations, notes, studies or other documents (including such
items of the foregoing that may be created, made, authored or conceived as part of, or
incidental to, the Work and any and all duties, service and advice performed or provided by
the Contractor to the Company, either alone or jointly with others, during the term of the
Contractor by the Company, including any period prior to the date hereof), excluding:

1.1.1.  information which is generally available to or known by the public;

1.1.2.  information obtained by the Contractor from a source other than the
Company, provided that such seurce was not bound by a duty of confidentiality to
the Company; and

1.1.3.  information that is already in the knowledge or possession of the
Contractor (without restriction or obligation of confidentiality): (i} prior to disclosure
by the Company to the Contractor,

1.2. The Contractor acknowledges and agrees that he holds a position of trust with the
Company as an Contractor of the Company and that the Contractor shall maintain in the
strictest of confidence all Confidential Information of the Company, its subsidiaries and
affiliates, business partners, clients and customers, except the Contractor may disclose the
Confidential Information solely:

1.2.1.  where required by law but only after the Contractor has provided the
Company with prior written notice of such compelled disclosure (to the exent
legally permitted) and the Contractor shall provide reasonable assistance, at the
Company's expense, if the Company wishes to contest the disclosure; or

1.2.2.  with the prior written consent of the Company.

1.3. The Contractor acknowledges and agrees that such Confidential Information shall, for
all purposes, be held by the Contractor in a fiduciary capacity and solely for the benefit of
the Company or other third parties as the case may be. The Contractor agrees that he will
not at any time use for his own purpose any of the said Confidential information or disclose,
divulge or communicate orally, in writing or otherwise, to any person or persons, any
Confidential Information respecting the business or affairs of the Company or its subsidiaries
and affiliates, business partners, clients and customers, unless the Contractor has the
express prior written authorization of the Company to make disclosure or use of the
Confidential Information.

1.4. The Contractor agrees that upon termination of the Contract with the Company, or
upon request of the Company, the Contractor shall deliver promptly to the Company all
Confidential Information, including all copies of Confidential information, in the possession of
the Contractor or under the control of the Contractor,

1.5. The Contractor agrees not to make reproductions or copies of any Confidential
Information without express authorization of the Company. The Contractor further agrees
that the Contractor shall at no time make any reproductions or copies of any Confidential
Information for personal use, or for the use of any other third party without express prior
written authorization of the Company.
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1.6. As used in this Agreement, the term “Proprietary Information” means information or
physical material not generally known or available outside the Company or information or
physical material entrusted to the Company by any third party. This includes, but is not
limited to, inventions (whether patentable or not), confidential knowledge, copyrights,
product ideas, techniques, processes, formulas, object codes, biological materials or other
intellectual property and any other information of any. type relating to documentation,
laboratory notebooks, data, schematics, algorithms, flow charts, mechanisms, research,
manufacture, improvements, assembly, installation, marketing, forecasts, sales, pricing,
customers, the salaries, duties, qualifications, performance levels and terms of
compensation of other Contractors, and/or cost or other financial data concerning any of the
foregoing of the Company, its subsidiaries and their operations. Proprietary Information
may be contained in material such as drawings, samples, procedures, specifications,
reports, studies, customer or supplier lists, budgets, cost or price lists, compilations or
computer programs, or may be in the nature of unwritten knowledge or know-how.

1.7. The Contractor's performance of work on a variety of projects that relate to the
Business {the "Work™) and any other duties, service and advice performed or provided by
the Contractor that relate to the Business, has not, and will not: (a) disclose to the Company,
or induce the Company to use, any confidential or Proprietary Information or material
belonging to any of the Contractor's previous employers, or any other third party; or (b)
incorporate any confidential information or Proprietary Information that the Contractor has
obtained from any third party, unless written authorization to use such confidential
information or Proprietary Information is provided to the Contraclor and the Company by the
owner of the confidential information or Proprietary Information without cost to the Company,
and all reasonable steps are taken in the Work to protect such confidential information or
Proprietary Information from wrongful disclosure. The Contraclor agrees not to enter into
any written or oral agreement that conflicts with the provisions of this Agreement.

1.8. The Contractor shall not incorporate any open source software in Contractor's Work |
without the express prior written approval of the Company.

2. Intellectual Property

2.1. The Contractor acknowledges and agrees that any and all inventions, copyrights,
patents, industrial designs, trade secrets, works, marks, hames, creations, processes, know- .
how, information, data, ideas and other intellectual property rights, as well as any
maodifications or improvement thereto or any other intellectual property arising from, created,
made, authored or conceived as part of, or incidental to, the Work and any and all duties,
service and advice performed or provided by the Confractor, either alone or jointly with
others, during the term of the contract by the Company, including any period prior to the
date hereof, are the property of the Company. The Contractor conflrms that he has assigned
and transferred and does hereby assign and transfer to the Company all rights, title and
interest in and to any and all inventions, copyrights, patents, indusirial designs, trade
secrets, works, marks, names, creations, processes, know-haow, information data, ideas and
other intellectual property rights, as well as any modifications or improvements thereto or
other intellectual property arising from, created, made, authored or conceived as part of, or
incidental to, the performance of the Work and any and all duties, service and advice
performed or provided by the Contractor either alone or jointly with others for the Company
and its subsidiaries. The Contractor further irrevocably waives any moral rights in any
copyright or other intellectual property right arising from, created, made, authored or
conceived as part of, or incidental to, the performance of the Work and any and all duties,
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service and advice performed or provided by the Contractor either alone or jointly with
others for the Company and its subsidiaries, including any period prior to the date hereof.

2.2. The Contractor shall, during the term of the contract with the Company and after
termination of the Contract with the Company, for any reason, provide the Company or its
nominees with any assistance required fo obtain, prosecute, and protect and maintain any
intellectual property rights of the Company, including any intellectual property rights and
modifications or improvements to any intellectual property rights, arising from, created,
made, authored or conceived as part of, or incidental to, the performance of the Work and
any and all duties, service and advice performed or provided by the Contractor either alone
or jointly with others for the Company and its subsidiaries. Without fimiting the foregoing,
the Contractor hereby appoints the Company as his attorney in fact for the purposes of
executing documents in the Contractor's name as may be necessary or desirable to carry
out the purposes of Section 2.1 and this Section 2.2 of this Agreement.

2.3. The Contractor agrees to provide timely notice to the Company of any infringement, or
potential infringement, of intellectual property rights of any third parties that may arise from,
be created, made, authored or conceived as part of, or incidental 1o, the performance of the
Work and any and all duties, service and advice performed or provided by the Contractor
either alone or jointly with others for the Company and its subsidiaries upon the Contractor
being aware of any such infringement or potential infringement.

2.4, The Contractor agrees to provide timely notice to the Company of any infringement, or
potential infringement, of intellectual property rights of the Company upon the Contractor
being aware of any such infringement or potential infringement.

3. Work Product Rights

3.1. All work products of any kind or nature whatsoever, including, without limitation,
software, notes, designs, and sketches, produced directly, or indirectly, by the Contractor
either alone or jointly with others during the term of the contract by the Company related in
any way to the Business, whether in the nature of Confidential Information or not (the "Work
Products”), are the exclusive property of the Company, and the Cortractor has no right, title
or interest thereto or to any patent, copyright, trademark, trade secret, or other intellectual
property rights in the Work Products. For certainty, the Contractor confirms that the
Contractor has hereby assigned and {ransferred and does hereby assign and transfer to the
Company all rights, litle and interest in and to the Work Products. The Contractor further
irrevocably waives any rights (including moral rights) which the Contractor may have to the
Work Products.

3.2, The Contractor will keep written records of the Work Products and make such written
records available to the Company at its request,

3.3. The Contractor shall, during the term of the contract with the Company and after the
termination of the Contract with the Company, for any reason, provide the Company or its
nominees with any assistance required to give the Company full protection of its ownership
rights in the Work Products. Without limiting the foregoing, the Contractor hereby appoints
the Company as his attorney in fact for the purposes of executing documents in the
Contractor's name as may be necessary or desirable to carry out the purposes of Section
3.1 and this Section 3.2 of this Agreement,
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4. Remedies and Defences

4.1. The Contractor agrees that all its obligations and restrictions set out in Sections 1, 2
and 3 are necessary and fundamental to the protection of the Business of the Company and
that all such obligations and restrictions are reasonable and valid, and the Contractor waives
all defences to the strict enforcement thereof by the Company.

4.2. The Contractor acknowledges that a breach by the Contractor of any of his or her
obligations and restrictions set out in Sections 1, 2 and 3 will result in the Company suffering
irreparable harm, which cannot be calculated or fully or adequately compensated by
recovery of damages alone. Accordingly, the Contractor agrees that the Company shall be
entitled to interim and permanent injunctive relief without proof of actual damages, specific
performance and other equitable remedies, in addition to any other relief to which the
Company may become entitled.

4.3. The Contractor acknowledges that the obligations and restrictions set out in Sections 1,
2 and 3 are in addition to any obligations that the Contractor may now or hereafter owe to
the Company at law, in equity or otherwise. Nothing contained in this Agreement is a waiver,
release or reduction of any fiduciary obligations that the Contractor owes to the Company.

5. Notices

5.1. Any notice required or permitted to be given under this Agreement shall be sufficient if
in writing and either delivered personally or sent by facsimile, with delivery confirmed to the
following addresses:

For the Company:  TheRedPin, Inc.
5 Church St. ,
Toronto, ON M5E 1M2

For the Contractor:  Dennise Paccione .
803-127 Queen Street E.
Toronto, ON. M5C183

5.2. In the event that either Party changes its address, such Party shall so notify the other
Party immediately, in writing.

6. Entire Agreement

This Agreement and the related policies and procedures of the Company, as amended,
contain {he entire Agreement between the Company and the Contractor with respect to the
terms and conditions of assignment of inteflectual property, waiver of moral rights,
Confidential Information, and work product rights, and this Agreement and the related
policies and procedures of the Company supersede all previous negotiations,
understandings and agreements, whether verbal or written, with respect to the terms and
conditions of assignment of intellectual property, waiver of moral rights, Confidential
Information, and work product rights, as between the Parties., The Parties agree that this
Agreement may only be amended by written modification signed by both Parties.
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10,

11.

i2.

13.

14.

Term of Agreement

The term of this Agreement shall commence on the Effective Date and shall remain in full
force and effect until explicitly terminated by the Company in writing.

Laws

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein.

Successors and Assigns

This Agreement shall not be assignable by the Contractor unless the written consent of the
Company has been obtained (such consent may be arbitrarily withheld without giving
reason). This Agreement shall enure to the benefit of and be binding upon the Parties
hereto, their heirs, executors, administrators, successors and permitted assigns, as may be
the case.

Further Acts and Assurances

The Parties agree that they shall, from time to time, do all such further acts and execute and
deliver all such further documents and assurances as shall be reasonably required in order
to fully perform and carry out this Agreement.

Non-Waiver of Righis

The Parties understand and agree that no failure by the other Party to exercise any of that
Party's rights, powers or privileges pursuant to this Agreement shall operate as a waiver of
the said rights, powers or privileges, nor shall any single or partial exercise of any right, -
power or privilege under this Agreement preclude such Party frorn further exercising any
right, power or privilege pursuant to this Agreement..

Recitals

The recitals at the beginning of this Agreement shall constitute part of and are terms of this
Agreement. '

Binding Effect of Agreement

The above described terms and conditions are acceptable to the Contractor, and the
Contractor has indicated his or her agreement in the designated space of the copy provided,
having it duly witnessed and sealed. The Contractor understands that by executing this
Agreement, he or she agrees to be bound by its terms and conditions and the Contractor is
signing this Agreement freely and voluntarily having had an opportunity to review,
understand and seek independent legal advice as to the meaning and effect of the above
provisions.

Severability

If any provision of this Agreement is or becomes illegal or unenforceable, then it is to be
considered separate and severable from this Agreement and the remaining provisions of
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this Agreement remain in force and are binding upon the parties as if the offending provision
had never been included.

15. Counterparts
This Agreement may be executed in counterparts, each of which will be deemed to be an
original and all of which together will be deemed to be one and the same instrument.
Execution and delivery of this Agreement may be evidenced by facsimile transmission to the
other party.

- Signatures contained on next page -
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IN WITNESS WHEREOF Parties have indicated their agreement, by the signa{ure of a duly
appointed Officer of the Company, and by the signature of the Contractar, as of the Eifective
Date.

THEREDPIN.COM REALTY, INC.

Per: é{ ”;:;)

Kyle Murdock
Vice President of Sales

Thurs Aug 10th 2017

Contractor: Dennise Paccione Date:

Witness: Tz (atsavos\\“w) | Date: ) /
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SALES REPRESENTATIVE INDEPENDENT CONTRACTOR'S AGREEMENT

THIS SALES REPRESENTATIVE INDEPENDENT CONTRACTOR'S AGREEMENT is made
and entered into as of February 1* 2017. '

Between:

THEREDPIN.COM REALTY INC., a corporation incorporated under the federal laws of Canada
(the "Company”)

-and-

Dennise Paccione, an Individual resident in the Province of Ontario

(the “"Contractor")

RECITALS

WHEREAS the Company has agreed to retain the Contractor to provide the Services described
in Section 2 of this Agreement and the Contraclor agrees to provide such Services to the
Company in accordance with the terms and conditions contained herein;

NOW THEREFORE THIS AGREEMENT WITNESSES IN CONSIDERATION of the recitals and
the mutual covenants contalned herein and for other good and valuable consideration, the ‘
mutual recelpt and legal sufficiency of which the parties acknowledge, the parties hereby agrees

as follows:

1. Engagement and Acceptance

On the terms and conditions herein stated, the Company hereby retains the Contractor to
perform the Services for the Company and the Contractor hereby accepts its appointment to
provide and carry out the Services to the Company.

2, Scope of Services

(a) The Contractor hereby agrees to provide the following services to the company (“the
Services"):

Provide realtor services to the Company's clients and potential clients, including without
limitation, assisting clients and potential clients search, tour, sell, and negotiate real
estate transactions. Such services shall be provided in a timely manner and in
accordance with best practices in the industry. The Contractor shall provide the
Company with daily updates on all ongoing client matters and potential client leads using
the applicable software (Salesforce) and solutions provided by the Company, In
accardance with the Company's policies, rules and standards. The Contractor shall also
engage in social networking in accordance with the Company's policies, rules and
standards.
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(b) If the Contraclor is requested by the Company to perform any other services in addition
to the Services, the terms and conditions relating to such additional services will be
outlined in a separate letter of agreement and negotiated separately and in good faith by
the Company and the Contractor.

(¢) The Contractor shall comply with all laws and regulations applicable to the Company and
the Contractor as well as rules and policies of the Company.

{d) The Contractor may provide services to companies and entities other than the Company
on the condition that such services do not conflict with or breach the Contractor's
obligations to the Company, and provided that such services do not include acting as a
real estate agent, and provided that the Contractor notifles the Company of such
business endeavors,

(¢) The Contractor will attend all meetings and training seminars as instructed by the Broker
of Record, VP of Sales or other Company representative,

(H The Company must approve any marketing, advertiserment or solicitation for the purpose
of branding or obtaining new clients to ensure brand and regulatory compliance. An
individual profile page will be provided by the Company.

(g) The Contractor shall comply with all laws and regulations applicable to the Company and
the Contractor as well as rules and policies of the Company, including but not limited to
any codes of ethics and business practices set out by law and/or regulation that apply to.
salespersons engaged in the trade of real estate.

(h) The Contractor agrees to use their personal vehicle where réquired to perform the
services and will at all times maintain a valid driver’s licence and insurance coverage for
their vehicle (with a coverage of no less than two million dollars in third party liability).

(i) The Contractor Is responsible to maintain an active RECO license and TREB
membership in good standing. The Contractor agrees that he/she is responsible for
ensuring that all dues and insurance payments are paid in full and up to date and any
other transfer or termination fees prescribed by RECO and/or TREB.

(i) The contractor agrees and acknowledges that all their licenses needed to trade in real
estate including but not limited to RECO and TREB are in good standing, and that there
are no pending, active, or previous claims made against you by any such boards or
councils, You further acknowledge and agree that there are no pending claims against
you by any previous brokerages that held your license. Should any of these claims be
identified, TheRedPin, Brokerage reserves the tight to terminate your contract and
license with the brokerage without notice or recourse, and you will be responsible for any
claims arising from any of the above parties.

3. Term
Office Fax Web Address
416.800.0812 416.551,9599 TheRedPin.com 5 Church 8t, Toronto ON M5E 1M2

12411647.2



12411647.2

This Agreement shall commence on February 1% 2017 (the “Commencement Date") and shall
continue in full force and effect unless terminated in accordance with Section 9 (the “Term")

4. Definitions

TheRedPin Clients:

TheRedPin Clients are defined as those clients who have come through the Company's Web
Site, the Company's other referral channels, clients assigned by the Company or who have
been otherwise marketad to, referred by, or solicited by the other employees or agents or clients
of the Company.

Contractors own Clients:

The Contractors own Cllents are defined as those clients who have not come through the
Company's Web Site, the Company’s other referral channels, clients assigned by the Company
or who have not been otherwise marketed to, referred by, or solicited by the other employees or
agents or clients of the Company,

Priority VIP Deals:

Priority VIP Deals are defined as deals executed for purchases of new developments where the
Company has or anticipates special access or pricing prior to the project being launched to the
general public. These projects are indicated as Priority VIP Developments on the project page in
Salesforce.

TARP Client Referrals:

A client referred directly to the contractor by a TheRedPin cllent who have not come through
the Company's Web Site, the Company's other referral channels, clients assigned by the
Company or who have not been otherwise marketed to, referred by, or solicited by the other
employses or agents or clients of the Company.

VIP Salesperson:

A contractor or employee working for the company who deals primarily in VIP,Priority and
Preconstruction real estate sales. At the time of signing this includes Lina Brandao, Giovanni
Marsico, Susan Toughjoulan and Amit Muthreja. A list of these contractors and employees can |
be provided at any time upon recuest,

5. Commission

The Company will pay out the commissions listed in this section on all deals executed though
the Company provided the Company receive a minimum of $500 per executed deal to cover
administration costs, unless otherwise indicated in this section, The Contractor agrees that the
Company will receive the greater of $500 or the Company portion of the listed commission split,
unless otherwise indicated in this section, The Company shall issue cormmission cheques each
Wednesday for deals closed where final payment was received the previous week. Pre-
construction commissions will be paid in accordance with builder's payment schedule.
Commissions payable in accordance with this section are based on the date the opportunity is
assigned to the Contractor, net of rebate on all firm sales to TheRedPin Clients.

In the event of a non-successful completion or adjustment of transaction, commissions will be
adjusted accordingly,
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Resale Purchases — TheRedPin Clients-Non VIP Deals
The Contractor shall be entitled to earn the following commission on purchase deals excluding
Priority VIP Deals executed with TheRedPin Clients:

35% to the Contractor and 65% to the Company provided the deal is executed within 30
days of the opportunity being assigned to the Contractor;

42.5% to the Contractor and 57.5% to the Company provided the deal is executed within
31 - 90 days of the opportunity being assigned to the Contractor; or

50% to the Contractor and 50% to the Company provided the deal is executed 91 or
greater days after the opportunity being assigned to the Contractor,

All timelines are based on the later of the date the opportunity is assigned or the date the
opportunity is re-assigned to the Contractor in Salesforce and the date of the executed
Agreement of Purchase and Sale.

Resale Purchases - TheRedPin Client Referrals-Non VIP Deals
The Contractor shall be entitled to earn the following commission on purchase deals excluding
Priority VIP Deals executed with TheRedPin Client Referrals:

50% to the Contractor and 50% to the Company;

Resale Listings — TheRedPin Cllents-Non VIP Deals
The Contractor shall be entitled to earn the following commission on listing deals executed with
TheRedPin Clients: E ‘

35% to the Contractor and 65% to the Company,

The Company's standard listing rate is 4,25% or 4.00% if the Client is both listing and
purchasing with the Company. Any discounts on listing rates, allowances, or rebates greater
than the standard 15% must be approved through contacting the Broker of Record at
tarik@theredpin.com or VP of sales at kyle@theredpin.com prior to executing an agreement,

Priority VIP Deals — PreConstruction Deals
The Contractor shall be entitled to earn the following commission on all preconstruction deals
executed with TheRedPin Clients or Personal Clients

35% to the Contractor and 65% to the Company;,

Priority VIP Deals executed by another TheRedPin sales representative-TheRedPin
Clients

For each VIP deal that you are involved with where the client relationship belongs to a non-VIP
sales person the contractor shall be entitled to eamn:

5% of the total commission paid to the company
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Priority VIP Deals executed by another TheRedPin sales representative-Contractors Own
Clients

For each VIP deal that you are involved with where the client relationship belongs to a non-VIP
sales person and the client is not a TheRedPin client, the contractor shall be entitled to earn;

$500 flat fee to the contractor

TheRedPin One Deals - TheRedPin Clients
The Contractor shall be entitled to earn the following commission on deals that qualify for
TheRedPin One program:

50% to the Contractor and 50% to the Company when the contractor successfully
completes both the listing and purchase transaction.

Resale Transactions — Contractors ewn Clients
The Contractor shall be entitled to earn the following commission on resale purchase or listing
transaction deals,

80% to the Contractor and 20% to The Company.

The Company's standard listing rate is 4.25% or 4,00% If the Client is both listing and
purchasing with the Company. Any discounts on listing rates, allowances, or rebates greater
than the standard 15% must be approved by the Broker of Record, or VP of sales prior to
executing an agreement,

Contractors Own Property ‘
The Contractor shall be entitled to earn the following commlssion on property owned by the
Contractor or the Contractor's spouse:

1. 100% to the Contractor, net of $500 Administration fee paid to the Company

Leases
The Contractor shall be entitled to earn the following commission on leases executed with the
Contractor's own clients:

1. 80% to the Contractor and 20% to the Company, net of minimum $250 administration
fee paid to the Company on all executed leases

6. Benefits

Once the Contractor has been in the service of the Company for 3 consecutive months, the
Contractor will be eligible to participate in the Company's group benefit plans, as generally
available to its Contractors in accordance with the terms applicable for those plans. The
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contractor will have an open enroliment of 30 days immediately following the eligibility date to
enroll without a medical questionnaire required A copy of the Company's current group health
plan will be provided upon eligibility,

Participation in these group benefits plans is mandatory and subject to the meeting the insurer's
eligibility criteria. The Contractor is responsible for submitting an enrolment form upon eligibility.
The Contractor may be responsible for contributing a portion of the premium fees. The
Company reserves the right to discontinue and/or amend any group insurance benefit plan and
to modify the co-payment schedule at any time and at its sole discretion and without further
notice,

7. Belationship of the Parties

The Company and the Contractor specifically agree that the Contractor's relationship with the
Company Is that of an independent contract. Nothing contained in this Agreement shall be
regarded or construed as creating any relationship (Whether by way of employer/femployee,
agency, Joint venture, assoaclation or partnership) between the parties other than as an
independent contractor as set forth herein,

The Contractor shall calculate, withhold and remit all taxes and statutorily required payments
including without limitation, all employment insurance contributions, Canada Pension Plan
contributions, income tax, workers' compensation payments, employer health tax and any
similar or other taxes, amounts or other expenses, in any applicable jurisdiction, owing as a
result of the Contractor's receipt of any payments under this Agreement. Payments relating to
any of the above shall be the sole responsibility of the Contractor and shall be forwarded by the
Contractor as appropriate, directly to the government agencies involved, Proof of compliance
with this requirement shall be available to the Company upon request.

It is understood that the Company does not hereby agree to, and is not bound to, exclusively
use the Services of the Contractor,

The Contractor shall, except as specifically provided in this Agreement, provide necessary tools,
materials and supplies and cover necessary expenses required to perform the Services. The
Company shall provide adequate office space and ancillary office supplies required by the
Contractor in connection with the provision of the Services. The Contractor shall be responsible
for all taxes on monies paid by the Company to the Contractor,

8. Claims Protection

The Contractor hereby agrees to indemnify and hold the Company, any of its affiliates (including
TheRedPin, Inc. and TheRedpin.com Mortgage Brokerage Inc.) or partners, harmless against
any and all claims or actions taken against the Contractor from any previous employment or real
estate dealings.

9. Termination
(a) The Contractor may terminate this Agreement for any reason at any time provided that
the Contractor gives the Company ten (10) days’ prior written notice.
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(b) The Company may terminate this Agreement for any reasons at any time, provided the
Company gives the Contractor ten (10) days' prior written notice.

(c) Either party may terminate this Agreement at any time, without prior written notice or any
further obligations, if the other party fundamentally breaches this Agreement.

10. Suspension of Services

(a) If the Company fails to pay the Contractor as required by this Agreement without due
cause, the Contractor will be entitled to immediately suspend all activity relating to this
Agreement upon delivery of written notice to that effect to the Company, and may pursue
any other remedies which it may have at law or under this Agreement,

(b) If any dispute arises between the Company and the Contractor with respect to the
Contractor's performance of the Services or otherwise under this Agreement, the
Contractor and the Company will attempt to resolve such dispute. If such a dispute
arises, the Company will not be entitled to withhold timely payment under this
Agreement pending resolution of such a dispute. If such payments are made on a timely
basis or , if the parties than agree in writing that the payments may be made to an
escrow account and are deposited into such an escrow account, the Contractor will not
reduce or suspend the Services pending resolution of such a dispute.

11. Non-Solicitation

The Contractor covenants and agrees that while engaged by the Company and for a period of
one year following the termination of this Agreement, the Contractor shall not directly or
indirectly:

(a) solicit, atternpt to solicit, attempt to retain, induce, call upon or approach any employee,
agent or independent contractor of the Company to encourage any such employee to
leave the employ of the Company or its subsidiaries;

(b) hire in any capacity any employee who was employed by the Company, or any agent or
independent contractor used by the Company during the term of this Agreement;

(c) solicit, attempt to solicit, attempt to retain, Induce, call upon or approach or attempt to
divert from the Company any of the TheRedPin Clients or prospective clients generated
and introduced by the Company with whom the Contractor has dealt or any prospective
customers or prospects generated and introduced by the Company with whom the
Contractor has dealt before the termination of this Agreement, located anywhere where
the Company carries on business in order to provide products or services that are
competitive with the products or services provided by the Company, without the prior
approval of the Company,; or
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(d) interfere or attempt to interfere in any way with Company's relationships with any of its
suppliers, including without limitation, inducing or attempting to induce any supplier of
the Company to change the terms of its dealings with the Company.

12. Confidential Information and Intellectual Property

The Contractor agrees to execute and ablde by the Confidentiality and Intellectual Property
Assignment Agreement attached to this Agreement as Schedule "A”, which is incorporated into
and forms an integral part of this Agreement,

13. Remedies and Duties

The Contractor agrees that all restrictions in Sections 11 and 12 are necessary and fundamental
to the protection of the Business of the Company and that all such restrictions are reasonable
and valid, and the Contractor waives all defences to the strict enforcement thereof by the
Company.

The Contractor acknowledges that a breach by the Contractor of any of his obligations In
Sections 11 or 12 will result in the Company suffering irreparable harm, which cannot be
calculated or fully or adequately compensated by recovery of damages alone. Accordingly, the
Contractor agrees that the Company shall be entitled to interim and permanent injunctive rellef
without proof of actual damages, specific performance and other equitable remedies, in addition
to any other relief to which the Company may become entitled.

14. Company Property

All items of any kind or nature created or used by the Contractor in the course of his
engagement, or otherwise furnished by the Company, and all equipment, credit cards,
computers, cellular phones, smart phones, data, books, records, reports, files, notes, manuals, -
literature, software, confidential information or any other materials belonging to the Company or
its customers, or suppliers and In the Contractors' possession or control, shall be surrendered to
the Company, in good condition, promptly upon the termination of this Agreement, irrespective
of the time, manner or cause of termination. Without limiting the generality of the foregoing, the
Contractor shall provide to the Company, a completely list of all clients and prospective clients
on which the Contractor was working with and the status of the clients' and prospective clients’
files,

15. Other Obligations

The Contractor's obligations under this Agreement do not restrict any implied obligations that
the Contractor owes to the Company at common law, in equity or otherwise.

16. Notices
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Any notice, direction or other communication required or contemplated by any provision of this
agreement (a “Notice") will be in writing and given by personal delivery, by registered mail, by
electronic mail transmission, by overnight courier or by telecopier and address:

If to the Company:
5 Church St
Toronto, ON

MSE 1M2

Attention:  Chief Executive Officer
Facsimile: 416-551-9599

If to the Contractor;
Dennise Paccione
803-127 Queen Street E.
Toronto, ON, M5C-153

Any notice:

(a) Delivered before 4:30 p.m. local time on a Business Day will be deemed to have been
received on the date of delivery and any Notice delivered after 4:30 p.m. local time on a
Business Day or delivered on a day other than a Business Day, will be deemed to have
been received on the next Business Day.

(b) Mailed and will be deemed to have been received 72 hours after the date it is
postmarked provided that if the day on which the Notice is deemed to have been
received is not a Business Day, then the Notice wlll be deemed to have been received
on the next Business Day.

(c) Sent by telecopier before 4:30 p.m. local time on a Business Day will be deemed to have
been received when the sender receives the answer back confirming receipt by the
recipient, provided that any telecopy received after 4:30 p.m. local time on a Business
Day or received on a day other than Business Day will be deemed to have been
recelved on the next Business Day,

(d) Transmitted by electronic malil will be deemed to have been received upon the sender's
receipt of acknowledgement from the Intended reciplent.

(e) If the Party sending the Notice knows or might reasonably be expected to know that, at
the time of sending or within 72 hours thereafter, normal mail service has been
disrupted, then the Notice may only be sent (or re-sent) by delivery, overnight courier,
electronic mail transmission or telecopler,

(f) Any Party may change its address for service, its fax number, its e-mail address, the
name of the individual to the attention of whom a Notice is to be sent or the person to
whom a copy of the Notice is to be sent, by written notice glven to the other Partles, in
accordance with this Section 14,
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(g) For the purpose of this Agreement, "Business Day” means a day other than Saturday,
Sunday or statutory holldays in Ontarlo;

17. Entire Agreement and Release of Claims

This Agreement including the attached Schedule "A" contains the entire agreement between the
parties hereto with respect to matters herein and supersedes and replaces all prior agreements
and understandings, oral or written, between the Contractor and the Company relating to such
matters. The Contractor confirms that he has no outstanding claims of any nature arising out of
any prior agreements, arrangements and understandings, and in consideration of the payments
contemplated by Section 5 of this Agreement, hereby releases the Company and its affiliates,
divisions, subsidiaries, predecessors, successors and assigns current and thelr respective
former officers, directors, employees, agents, owners, advisors, administrators and insurers
from any such claims.

18. Currency

Unless otherwise indicated, all dollar amounts in this Agreement are expressed in lawful dollars
of Canada,

19, Assignment

This Agreement for Services shall not be assignable by the Contractor.

20, Suceessors

This Agreement shall endure to the benefit of and be binding upon the Contractor and the
Company and, in the case of the Company, any other company or entity with which the -
Company may be merged or otherwise combined or which may acquire the Company or its
assets in whole or in substantial part, and, in the case of the Contractor, his estate or other legal
representatives. Nothing herein expressed or implied is intended to confer on any person other .
than the parties hereto any rights, remedies, obligations or liabilities under or by reason of this
Agreement,

21. Applicable Law

This Agreement shall be deemed a contract under, and for all purposes shall be governed by
and construed in accordance with, the laws of the Province of Ontario without regard to the
conflict of laws rules thereof. The Company and the Contractor hereby each irrevocably consent
and attorney to the jurisdiction of the courts of the Province of Ontario with respect to any
dispute or proceeding atising in connection with this Agreement.

22. Amendment, Modification or Waiver

No provision of this Agreement may be amended or waived unless such amendment or waiver
is authorized by the Company and is in writing signed by the Contractor and by a duly
authorized officer of the Company. Except as otherwise specifically provided in this Agreement,
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no waiver by either party hereto of any breach by the other party of any condition or provision of
this Agreement to be performed by such other party shall be deemed a waiver of a similar or
dissimilar breach, condition or provision at the same time or at any prior or subsequent time.

23. Provisions Surviving Termination

Sections 5 (Commission), 9 (Termination), 11 (Non-Solicitation), 12 (Confidential Information
and Intellectual Property), 13 (Remedies and Duties), 14 (Company Property), 15 (Other
Obligations), 21 (Applicable Law) and 23 (Provisions Surviving Termination) of this Agreement
survive the cessation of this Agreement and the Contractor's engagement for any reason
whatsoever, and shall remain and continue in full force and effect unless and until the board of
directors of the Company in its absolute and sole discretion resolves otherwise and so notifies
the Contractor in writing.

24, Severability

In the event that any provision or portion of this Agreement shall be determined to be invalid or
unenforceable for any reasons, by a court of competent jurisdiction, the remaining provisions
and portions of this Agreement shall be unaffected thereby and shall remain in full force and
effect to the fullest extent permitted by law.

25, Time of Essence

Time shall be of the essence in this Agreement.

246, Counterparts

This Agreement may be executed in counterparts, each of which shall be an original, but all of
which together shall constitute one and the same instrument.

27. Cautions

Captions to the Sections of this Agreement are solely for convenient and no provision of this
Agreement is to be construed by reference to the captions of that Section.

28. Acknowledgement

The Company and the Contractor acknowledge having read and understood this Agreement,
having had the opportunity to obtain independent legal advice regarding this Agreement and
having done so or refused to do so of their own volition,
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IN WITNESS WHEREOF this Agreement has been executed by a duly authorized officer of
the Company and the Contractor as of the day and year first above written.

THEREDPIN.COM REALTY INC

J

/ Tarik Gidamy

Co-Founder and Broker of Record
1 have authority to bind the Corporation

7

M”'ﬂ’”&%ﬂ

Witness S;égature:

Contractor Signature:

Print Name: Tara Katsavos Print Name; Dennise Paccione
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Apll 16, 2015

Tarik H. Gidamy
TheRedPin, Inc.
5 Church. Street
Torehto, ON
M5E 1M2

Dear Tarlk:

As you know, the sharehiolders of TheRedPin, Ing. (the "Company®) are cuirrenitly i hegotiations
with Trilogy Growth Fund LP for the prospectlva §ubsgription for Serles B-2 Preferred Shares of
the Company (the “Transaction”). It Is a condition,of the Transaction that certain key éxscutives,
including you, enter into secand amended and. restated efmployment agreements with the
Company whereby your salary and annual boriis will be reduced. In consideration for the
foregoing, Incliding the -reduction of salary and honus, you will he granteéd  an additional 8,461
aptians exercisable into common shares of fhe Company. pursiidnt to an option agreement dated
as of the date hereof. We are pleased o offer you cantinued employment with the Comipany-on

the following tefrs arid conditions, eonditional upon and effestive as of thie date of closing of the
Transactlon:

1. office. You will confinue to'be ermployed by the Gémpany I the position of Chief Sales
Officer, reporting to the Company's ‘Ghlef Executive Officer: As ‘Chief Sales Officer; you
will hizve all of thie usual authority, dufies and responsibliities attached fo that position, as
may be amended by the Company’s board of difédters (the “Board") from time to time
(actlng reasoriably dnd In good faith, -and subject to the terms and Gonditions of this
Agreement) fo meet changlng busmess and operational hesds,

2. Term. Your employment:-with the Gompany under the terms of this offer will commenge
upon: closing -of the Transaction on Aprll 16, 2015, and shall confinug on &an Indefinite
basls subjéct to the términation.provisions be!ow

3: Service. You will serva the Company faithfully, honestly, diligently and to the best of your
abllitles. Throughott your term of employment, you will devote. your full working time and
attention to the business arid affalrs of the Company and will not be engaged In. othier
employmerit. Nothmg Hereln will préclude you from representing olher enterprises in a
board or ddvisory capacity if such activity does rot estrict or impair the performance of
your obligations to the Gompany. You will comply with all of the Company's policies and
regulgtions as:may be Implemented aramended by the Corinpany from tinie to time.

4, Base Saldry. Effective as of April 1,°2015, you will be pald a base salary of CDN$120,000
pér ahnuni, less applicable deductions and withiholdings, payable In monthly instaliments
(oras otherwise agreed by the parties), or at othef stich times as you and the Company
may agfee, Compensation shall be reviewed annually by the Board.
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Bonus. You will be pald an annual incentive bonus of CON$100,000 per ahnum, payable
in monthly: Installments (or as otherwise agreed by the. parties), ot-at other such times as
you.and the Company may agree.

Stack Options. The Company has establistied a pool of common share stock options to
be distributed to certain employees of the Company. {the “Stock Option Pogl”), Yait will
bie granted 8,461 options fram the Stock Option Paol ori the date heredf, in accordance
with the terms of an-option agresinient to be énitered into between you and the Company
In addition, you will be grafited such number of options out of the Stock Option Péol as
determined by the Board in its sole discretion. froin time to-timé, the grant and terms of
which shall be subject to the Board's approval and the terms of the Company's stock
optioti plani of othiér incentive plan, as may be implementéd or amended by the Company
from time to time:

Vacation. You will be entitied to 3 weeks. of vacation per year 10 be taken at times
mutually acceptable to you and the Caripany. Vacation time must be taken in the: year In

which you-afe erititled to it, and it cannot be carried forward to & subsegiuerit year except
as provided by applicable legis!ation

Benefits, Yoir will be entitled to participate in the Company's benefits piogram, as may
be made available to employees from fimeé to time, subject fo and in accordance with the
teriiis and coriditions of any applicable plans and -any changes to or éancellation of such
plans, as may be decided by the Company.

Expenses. You will be reimbursed. for #ll ieasonable travel, entertainment or other
expenses incurred by you in cairying out your obiligations hereunder, in accordarice with
the Coivifianiy's expense pollcy in effect from tiie to time.

Termination.

(@)  You may terminate your employment by. prowding sixteen weeks' notice. The
Company may relieve you of all or any of your duties and. responsibilities during
that sixteen-week notice penod In the event that you §o terminate, you wili be
entitled to salary, bonus, benéfits ahd any unpald vacafion pay earned for the
petiod you have worked.

()  The Company may terminate your employment.at any tine for just cause without
rioticé of termination or paynent in lieu of hotice ori the eccurrence of any one of
the follewing events:

(i) If you are in breéach of any material téfm of this Agreement and such -
breach:is not cured within twenty (20) days after recelving written hotice
fram. the Company specifying the breach In re@sonhable detall, or within
stch longer period of time ‘as. may be reasonably necessary to.curé such
bréach provided that you are acting in good faithi and with all reasonable
diligence to cure stich breach;

(i) if you cease fo be licensed with. RECO;

(iy if you voluntarlly cease to be RedPin Realty's broker of record;
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(iv)  ifyouare c‘on'\’/iéted:bf a crime of moral turpitude;

(v} if you make an assignment for the bengfit of your creditors, are declared.
bankrupt, or otherwise take advantage of provisions for rellef uridér the
Bankruptey and [nsolvency Act, thié Companies Creditors Arrangement Act
or similar legislation in any Jurlsdlction, or make an authorized assignment,
or make a proposal. under the Barikeuptey and Insolvency Act or initiate’
proceedlngs under similarlegistation in-any jurisdiction;

(V)  if a recsiver, recelvér-and manager or receiver-manager of all or any part
of your assets Is appointed and such receiver; receiver and managér or

récelver-manager is not discharged’ within 30 days of such appointment;
and

(vil)  any other circumstances conistituting just cause.

In stich case, you will be entifled to salary, bonus; beriefits and any Uhpaid
vacatian pay edrnigd for the period you have worked.

The Company may terminate your employment at any time without Just cause,
provided. that the Comipany shall provide you with the following separatiori
package ‘if full satisfaction of any and all obligatlons to you at law 6F In equity for
termination without just cause:

{i)  The Company will continue to pay your base salary foi a perjod of six
months, The paymerit of sélaty $hall be paid on regularly scheduled pay
periods over that perlod:

Should you accept alternate full time ‘employment or consulting work
lsading o full time employment, you shall irimediately .advise the
Company and any payments made pursuant to this segtion 10(c)(i) will be
reduced by an amount equal to ahy salary ‘or fees earfned in such
scheduled pay periad iIn donnection with your hew employment or
consulting engagenmetit(s), as applicable.

(ily  Your coverage-under all benéfit progranis outlined in section 8 above will
be gontinued for the irefevant period during which -safary Is contifiued as
deseribed In section 10(c)(i) above, éxcept for long-term disability,
accidental death & disiemberment and life Insurance, which will be
contiritied for the statutory notice perlod only.

Your employment will be automatically terminated in fhe event- of your death or
retirement and In each such case the Cofnpany shall pay you uripald salary and
bonus accrued o the date -of termination. Your employment may be terminated
without advance notice or payment in lieu of notice: If yoti become permanehtly
disabled, as that term Is definad i the relévant disabillty benefits plan referred to
in section 8 abové, provided that you are receiving long-term disabihty benefits
under said plap.and that the termination of your smployment will not result In the
termination of those benefits.
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(6) You will accept the payments-set out in this section 10 In full and final satisfagtion
of all rights and entitlements you may have under the applicable employment
standards legislation, any other applicable leglslation and at commion law.

‘Qption to Re-Purchase Shares.

(@) In the event that you terminiate your employment without providing the requisite
nofice in accordanee with Section 10(a), you voluhtarily céase. to be RedPin
Realty's broker of record without providing sixteen weeks' notice fo the Coamipany,
or your employment Is terminated for cause in accordancs with Sections 10(b)(1),
10(b)(it) or 10(b)(iv), the Company shall have the irrevocable option at its sole
-dlscretlon (the “Option"), subjett to making all required payments to you as sét
forth'In this Agraement, to purchase for cancellation 30,000 Common Shares (the
“Shares") registered In your name. for an aggrégate purchase price of $1.03801
(the “Purchase Price”). The Option must be. exercised within ninety (90) days. If
thie Optien'ls hot exercised within ninety (90) days, the Option shall terminate (the
“Option Expiry Date")

(b) i the Company elagts to exergise the Optlon, it shall dellver written hotice ta you
prior to the Option Explry Date (the “Option. Exercise Notlce") and shall tender
therewith the Purchase Price foliowirig dellvery ©of the Option Exercise Notice,
together with all outstandlng payments required to be made to you in acéordance
with the teirms of this Agreement,

(c) In the event that the Conipany exercises the Option, yoti shall be Fequired to
tender your share certificate for 80; 000 Conimoh Shares for cancellation on
receipt of ‘the Optlon Exefclise Notloe the. Purchase Price and all payments
required {6 be made to you'in accordance: with the tetms of this Agréeriients, In
the event that you do not tender your share csttificate for cancellation, you hereby
appoint ithe Chlsf Executive Officér of the Company as your attornay, with full
power of substitution, in the name of the Company but on Your béhalf and af your
expense {o execute and deliver all déeds, transfers, assignments and assurances
necessary to effecllvely transfer the Shares belng sold {o the Company. That
appolntment being coupled with an Triterest, is Irrévocable by you and you shall
ratify and confirm all that the Company may do or cause to be done in"accordance
with this Section. 11.

(d)  Theshare certificate representing the 30,000 Common Shares in the capital of the

Company issuéd to you shall have the following statement conspicuously noted
thereon:

“The shares represented by this certificate are subject to a second
amended and restated employment agreement dafed ds of March __,
2015 between the Company-and Tatik Gidamy.”

Non-Competition and Non-Solicltation, You covenant and agree that at any time during
yaur emplayment with the: Cempany and for.a petiod of one year after the termination of
your employment relationship for any reason, you will net, within Canada, diréctly or
indirectly carry on or be éhgaged In, either mdlvldually or In partnership or in conjunction
with any person, firm, assoclation. or corporation, or provide services to, whether
employment, consultmg or other services, any business which Is in dirett competlllon with

13491201.4
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the products or services of the Company and its subsidiaries, meaning any online real
estate search, brokerage arid Information services provnded by the Company and
TheRedPin.com Realty Inc. directly or as licensed to a third party, Includlng without
limitation; the use of nternet enabléd methods 1o generate leads for renting, buying and
seling hames, and offefing VIP access to pressale condominium uriits and. other
residential real estate. You hereby agree that all restrictions in this provision are
reasonable having regard to the sensitivity of the Information glven to you, the upiqueness
of the Company's pregrams and husinasses, the geographic stofie of the Company's

operations and the aVailabzlity of -émployment by you. In areas and fields that are 'not
within these restrictions.

For a period of ohe year fo|lowlng the cessation of your: employment with the Company

(a)  solicit,induce or approsch any employee ‘of the Company to encouragé any stich
employee to leave the employ of the Campany of its subsidiaries;

(b) hiré in any ‘Capacity any employee ‘who was employed by the Company or it$
subsldiarles during the term of this agréerient;

()  solicit; induce, approach,:call upon or dttempt 40 divert from the Company any-of
the customers of the Company with whom you dealt or any- prospective customers
of the Comipariy with whom you deal before the cessation of your employment
located anywhere in Canada in order to provide prodiicts or services that are
compétitive with the products of services provided by the Company, without the
prior-approval of the Company; or

(d) interfere or attempt to iriterfere in any way w:th the Companys relatlonships with
i any of ltS suppliers. mcluding wuthout limitation, mducmg Lol attemptmg to mduce

Company

Return of Company Property You agres that upon the cessation of your-employraent or
at-any time tipon request, you will returiy all property: belongmg to the Gornpany; ineluding
all pass codes, credit cards, cellular phories, lap tops; and, all documents belonging to the
Company, and any copies theraof, In any format. whatsoever, includirig elettronic format.

Non-Disparagement. You and the Company each agree o refrain from speaking or
acting in.a manner that is intended to, or does In fact, damage the. goodwill or reputation
or business of the: Company, or your personal reputation or the personal reputations of
ahy of thié ‘Company's directars, officers, _agents, employees clients, 'suppliers, or its
affiliated entities,

Governing Law. This agreement, and all disputes arising Urider or rélated to it, shall be
governed by the laws of the Provinée of Ontarlo, and the federal laws of Canada
applicable theréin, and the parties hereby wrevocably attorn to the exclusive jurlsdictlon of
the courts of Ontario with respect fo such disputes, withi the exception of an alleged
breach of sections 13 ar 14 héreodf, in which case the Company may bring action in any
jurisdiction in which it is alleged that the breach occurred.

13491201.4
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Severability and Successors. If any provision of this agreement Is declared vold or
unienforceablé, such provisioh shall bé déerned severed from this agreement to the exteit

of the, patticular clrcumstaices glving Fisg to siich declaration; and such ptovision as it

applies fo other persons and circumstances and the remainlng terfng and conditions -of
this agréement shall remain in full force and effect; This agreatment may be assighed by
the Carmpany; 4nd It is biriding on and enufes to the berefit of the Company and {ts
successors ahd assighs.

No Representations, Yoy agree that this agreement, [ncluding the attached

Gonfidentiality -and Intellectual Property Assignment Agreerment, represents the entire

agreemenit. hetween us tegarding the subjest mattér hereof, and that no regresentation's
or watranties; whather writteri or oral, have besn made fo you by the Company
congerning the terms. enforgaabllity, or implications of this agregimient other than as dre

reﬂected hiereln. Any chianges to this agreément must be ridde I wiiting anid slgned by
the Corniparty.

Independent Legal Advice. You agiee that you have had an opportunity to 8htaln

independent legal advice regarding the terms of this agreemerit,

If you are-in ‘agreement with the ferms contained herein, pleage: indicate your acceptarice by

sfigning -and ‘returning ‘ane copy . of this leffer to the undersighed by Apnl 2015 kegping &
copy for your records.

We look forward to working together with you towards the success of the Cotnpany.

Yours sincerely,

TheRedPin, Inc,

Per:

Joel Silver
Director

| heteby-dcknowlgdge récelpt of a copy of this agreanvent duly signed by the-Company and that: |
uniderstarid and acoept employinent on the termis arid conditioris outlined.in this letter.

Winess | | “Tank Gidary

134812014
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Severability and. Successors. If any provision -of this -agreement Is- declareci vold ‘or
unenforceable, such provision shall be déemed severed from this agreement to the extent
of the particular circumstances giving rise to sugch declaratlon. and slich provision as it

applies to other persons and circumstances and the remaining terms and canditions of

this :agreemeiit shall remain In full force and effect. This agreement may be assigried by
the Compafly, and it is binding on and enures to the beneéfit of the Company and its
successors and assigns.

No Representations. You agreé that this agreement; including the attached
Confidentiality and Intelléctual Property Assignment Agreemient, répresents the entire
agreement between us regarding the subject matter hereof, and thét no representations
or warranties, whether Wwritten. ‘o oral, havé been made to you by the Commpany
concerring the terms, enforceability, or implications. of this agreement other than as are:
teflected herein. Any changes to this agresment must be made {n writing and sxgned by
the Gompany.

Independent Legal Advice. You agre& that you have had an opporfurity to obtain
independent legal advice regarding the terms of this agreemerit.

If you are in agreement with the terms -contained herein, please indicate your acteptante by
sighing arid returriing one copy of this lefter to the undersigned by April ___, 2015, keeping a
copy for your records.

We look forward to wotking together with you towards the suécess of the Company.,

Yours siricerely,

TheRedPin, Inc.

Per:

Joel Silver
Director

| hereby ackriowledge receipt of a copy: of this agreement duly signed by thg*Company and. that

understand and accept employment on the teris and gonditions outlined

this lettar.

Winass | Tarlk Gida:m/y/ /1/

134912014
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March ﬂ 2011

Tarik H. Gidamy

TheRedPin, Inc.

180 Bloor Street West, Suite 602
Toronto, ON M5S 2V6

Dear Tarik:

As you know, the shareholders of TheRedPin, Inc. {the “Company”) are currently in negotiations
with TrilogyGrowth LP for the prospective purchase of Series “A” Preferred Shares of the
Company (the “Transaction”). It is a condition of the Transaction that certain key executives,
including you, accept continued employment with the Company following the closing of the
Transaction. As such, we are pleased to offer you continued employment with the Company on
the following terms and conditions, conditional upon and effective as of the date of closing of the
Transaction:

Q\ 1. Office. You will continue to be employed by the Company in the position of Broker of
’ Record, reporting to the Company's Chief Executive Officer. As Broker of Record, you will
have all of the usual authority, duties and responsibilities attached to that position, as may
be amended by the Company’s board of directors (the “Board”) from time to time (acting
reasonably and in good faith, and subject to the terms and conditions of this Agreement)

to meet changing business and operational needs.

2. Term. Your employment with the Compény under the terms of this offer will commence
upon closing of the Transaction on March A , 2012, and shali continue on an indefinite
basis subject to the termination provisions below.

3. Service. You will serve the Company faithfully, honestly, diligently and to the best of your
abilities. Throughout your term of employment, you will devote your full working time and
attention to the business and affairs of the Company and will not be engaged in other
employment. Nothing herein will preclude you from representing other enterprises in a
board or advisory capacity if such activity does not restrict or impair the performance of
your obligations to the Company. You will comply with all of the Company’s policies and
regulations as may be implemented or amended by the Company from time to time.

4. Base Salary. You will be paid a base salary of CDN$100,000 per annum, less applicable
deductions and withholdings, payable in monthly installments (or as otherwise agreed by
the parties), or at other such times as you and the Company may agree. Compensation
shall be reviewed annually by the Board.

Office Fax Web Address
416.8000.812 416.551.9599 TheRedPin.com 180 Bloor St W - Suite 602, Toronto, ON M58 2V6
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11.

Office

Commission. Once TheRedPin.com Realty Inc. (‘RedPin Realty”) collects $2,300,000 in
fees from February 1* to December 31% 2012 and $2,500,000 in fees from 2013 onwards,
from buying and selling real estate in Halton, Peel, York and Durham: Regions and the
City of Toronto (collectively, the “GTA"), net HST (the “Fee Threshold”), you will be
eligible to earn a commission equal to five percent (5%) of the fees earned by RedPin
Realty on all subsequent sales of real estate in the GTA (the “Commission”), provided
that the Commission shall not exceed CDN$175,000 in any fiscal year (non-cumulative)
(the “Commission Period”), and such amount shall be pro-rated for the 2012 fiscal year.
Once the Fee Threshold is met, Commissions shall be calculated by taking RedPin
Realty’s commission for each real estate sale or purchase net of incentives and discounts
offered to RedPin Realty’s clients, HST (if applicable) and agent fees paid by RedPin
Realty and multiplying such amount by 0.05. You shall only be entitled to receive
Commissions provided that you are RedPin Realty’s broker of record in good standing
with The Real Estate Council of Ontario ("RECO”). If you cease to be RedPin Realty's
broker of record, you shall no longer be entitled to any Commissions, provided however,
that any Commission earned up to such date shall be paid in accordance with section 6.

Payment of Commission. The Commission shall be paid as follows:

(a) For fees emanating from sales of real estate which are paid in three or more
installments, the Commission shall be paid once RedPin Realty receives the
second installment; or

(b) For fees emanating from sales of real estate which are paid in one or two
installments, the Commission shall be paid once RedPin Realty receives the first
installment.

Stock Options. The Company has established a pool of common share stock options to
be distributed to certain employees of the Company (the “Stock Option Pool”). You will
be granted such number of options out of the Stock Option Pool as determined by the
Board in its sole discretion, from time fo time, the grant and terms of which shall be
subject to the Board’s approval and the terms of the Company's stock option plan or other
incentive plan, as may be implemented oramended by the Company from time to time.

Vacation. You will be entitled to 3 weeks of vacation per year to be taken at times
mutually acceptable to you and the Company. Vacation time must be taken in the year in
which you are entitled to it, and it cannot be carried forward to a subsequent year except
as provided by applicable legislation.

Benefits. You will be entitled to participate in the Company’s benefits program, as may
be made available to employees from time to time, subject to and in accordance with the
terms and conditions of any applicable plans and any changes to or cancellation of such
plans, as may be decided by the Company.

Expenses. You will be reimbursed for all reasonable travel, entertainment or other
expenses incurred by you in carrying out your obligations hereunder, in accordance with
the Company's expense policy in effect from time to time.

Termination.

Fax Web Address
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Office
416.8000.812

You may terminate your employment by providing sixteen weeks’ notice. The
Company may relieve you of all or any of your duties and responsibilities during
that sixteen-week notice period. In the event that you so terminate, you will be
entitled to salary, benefits and any unpaid vacation pay earned for the period you
have worked. The Company will also pay you any Commission which you would
otherwise be entitled under section 5 above for that portion of the Commission
Period worked prior to the termination, provided that Commissions were actually
payable for that period. The Commission will be paid out in accordance with
section 6.

The Company may terminate your employment at any time for just cause without
notice of termination or payment in lieu of notice on the occurrence of any one of
the following events:

(i) if you are in breach of any material term of this Agreement and such
breach is not cured within twenty (20) days after receiving written notice
from the Company specifying the breach in reasonable detail, or within
such longer period of time as may be reasonably necessary to cure such
breach provided that you are acting in good faith and with all reasonable
diligence to cure such breach;

(i) if you cease 1o be licensed with RECO;
(iif) if you voluntarily cease to be RedPin Realty's broker of record;
(iv) if you are convicted of a crime of moral turpitude;

(v)  if you make an assignment for the benefit of your creditors, are declared
bankrupt, or otherwise take advantage of provisions for relief under the
Bankruptcy and Insolvency Act, the Companies Creditors Arrangement Act
or similar legislation in any jurisdiction, or make an authorized assignment,
or make a proposal under thée Bankruptcy and Insolvency Act or initiate
proceedings under similar legislation in any jurisdiction;

(vi) if a receiver, receiver and manager or receiver-manager of all or any part
of your assets is appointed and such receiver, receiver and manager or
receiver-manager is nhot discharged within 30 days of such appointment;
and

(vii) any other circumstances constituting just cause.

In such case, you will be entitled to salary, benefits and any unpaid vacation pay
earned for the period you have worked. The Company will also pay you any
Commissions to which you would otherwise be entitled under section 5 above for
that portion of the Commission Period worked prior to the termination. The
Commission will be paid out in accordance with section 6.

The Company may terminate your employment at any time without just cause,
provided that the Company shall provide you with the following separation
package in full satisfaction of any and all obligations to you at law or in equity for
termination without just cause:

Fax Web Address
416.551.9599 TheRedPin.com 180 Bloor St W - Suite 602, Toronto, ON M5S 2V6
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(e)

) The Company will continue to pay your base salary for a period of six
months. The payment of salary shall be paid on regularly scheduled pay
periods over that period.

Should you accept alternate full time employment or consulting work
leading to full time employment, you shall immediately advise the
Company and any payments made pursuant to this section 11(c)(i) will be
reduced by an amount equal to any salary or fees earned in such
scheduled pay period in connection with your new employment or
consulting engagement(s), as applicable.

(i) Your coverage under all benefit programs outlined in section 9 above will
be continued for the relevant period during which salary is continued as
described in section 11(c)(i) above, except for long-term disability,
accidental death & dismemberment and life insurance, which will be
continued for the statutory notice period only.

(i) The Company will pay you any Commission to which you would otherwise
be entitled under section 5§ for that portion of the Commission Period
worked prior to the termination, provided that Commissions were actually
payable for that period. The Commission will be paid out in accordance
with section 6.

Your employment will be automatically terminated in the event of your death or
retirement and in each such case the Company shall pay you unpaid salary
accrued to the date of termination. You will be entitled to receive any
Commissions to which you would otherwise be entitled under section 5 above for
that portion of the Commission Period worked prior to the termination. The
Commission will be paid out in accordance with section 6.

Your employment may be terminated without advance notice or payment in lieu of
notice if you become permanently disabled, as that term is defined in the relevant
disability benefits plan referred to in section 9 above, provided that you are
receiving long-term disability benefits under said plan and that the termination of
your employment will not result in the termination of those benefits. You will be
entitled to receive any Commissions to which you would otherwise be entitled
under section 5 above for that portion of the Commission period worked prior to
the termination. The Commission will be paid out in accordance with section 6.

You will accept the payments set out in this section 11 in full and final satisfaction
of all rights and entittements you may have under the applicable employment
standards legislation, any other applicable legislation and at common law.

12.  Option to Re-Purchase Shares.

(2)

Office
416.8000.812

In the event that you terminate your employment without providing the requisite
notice in accordance with Section 11(a), you voluntarily cease to be RedPin
Realty’s broker of record without providing sixteen weeks’ notice to the Company,
or your employment is terminated for cause in accordance with Sections 11(b)(i),
11(b)(ii) or 11(b)(iv), the Company shall have the irrevocable option at its sole

Fax Web Address
416.551.9599 TheRedPin.com 180 Bloor StW - Suite 602, Toronto, ON M5S 2V6
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discretion (the “Option”), subject to making all required payments to you as set
forth in this Agreement, to purchase for cancellation 30,000 Common Shares (the
“Shares”) registered in your name for an aggregate purchase price of $1.03801
(the “Purchase Price”). The Option must be exercised within ninety (90) days. If
the Option is not exercised within ninety (90) days, the Option shall terminate (the
“Option Expiry Date”).

(b) if the Company elects to exercise the Option, it shall deliver written notice to you
prior to the Option Expiry Date (the “Option Exercise Notice”) and shall tender
therewith the Purchase Price following delivery of the Option Exercise Notice,
together with all outstanding payments required to be made to you in accordance
with the terms of this Agreement.

(c) In the event that the Company exercises the Option, you shall be required to
tender your share certificate for 30,000 Common Shares for cancellation on
receipt of the Option Exercise Notice, the Purchase Price and all payments
required to be made to you in accordance with the terms of this Agreements. In
the event that you do not tender your share certificate for cancellation, you hereby
appoint the Chief Executive Officer of the Company as your attorney, with full
power of substitution, in the name of the Company but on your behalf and at your
expense to execute and deliver all deeds, transfers, assignments and assurances
necessary to effectively transfer the Shares being sold to the Company. That
appointment, being coupled with an interest, is irrevocable by you and you shall
ratify and confirm all that the Company may do or cause to be done in accordance
with this Section 12.

(d) The share certificate representing the 30,000 Common Shares in the capital of the
Company issued to you shall have the following statement conspicuously noted
thereon: . ’ .

“The shares represented by this certificate are subject to an employment
agreement dated as of March Z1, 2012 between the Company and Tarik
Gidamy.” : ' . ’

Non-Competition and Non-Solicitation. You covenant and agree that at any time during
your employment with the Company and for a period of one year after the termination of
your employment relationship for any reason, you will not, within Canada, directly or
indirectly carry on or be engaged in, either individually or in partnership or in conjunction
with any person, firm, association or corporation, or provide services to, whether
employment, consulting or other services, any business which is in direct competition with
the products or services of the Company and its subsidiaries, meaning any online real
estate search, brokerage and information services provided by the Company and
TheRedPin.com Realty Inc. directly or as licensed to a third party, including without
limitation, the use of internet enabled methods to generate leads for renting, buying and
selling homes, and offering VIP access to pre-sale condominium units and other
residential real estate. You hereby agree that all restrictions in this provision are
reasonable having regard to the sensitivity of the information given to you, the uniqueness
of the Company’s programs and businesses, the geographic scope of the Company’s
operations and the availability of employment by you in areas and fields that are not
within these restrictions.
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For-a period of one year following the cessation of your employment with the Company
for any reason whatsoever, you will nhot directly or indirectly:

(a) solicit, induce or approach any employee of the Company to encourage any such
employee to leave the employ of the Company or its subsidiaries;

(b) hire in any capacity any employee who was employed by the Company or its
subsidiaries during the term of this agreement;

(c) solicit, induce, approach, call upon or attempt to divert from the Company any of
the customers of the Company with whom you dealt or any prospective customers
of the Company with whom you dealt before the cessation of your employment,
located anywhere in Canada in order to provide products or services that are
competitive with the products or services provided by the Company, without the
prior approval of the Company; or

(d) interfere or attempt to interfere in any way with the Company'’s relationships with
any of its suppliers, including without limitation, inducing or attempting to induce
any supplier of the Company to change the terms of its dealings with the
Company.

Confidential Information and Intellectual Property. You will sign the attached
Confidentiality and Intellectual Property Assignment Agreement.

Return of Company Property. You agree that upon the cessation of your employment or
at any time upon request, you will return all property belonging to the Company, including
all pass codes, credit cards, cellular phones, lap tops, and all documents belonging to the
Company, and any copies thereof, in any format whatsoever, including electronic format.

Non-Disparagement. You and the Company each agree to refrain from speaking or
acting in a manner that is intended to, or does in fact, damage the goodwill or reputation
or business of the Company, or your personal reputation or the personal reputations of
any of the Company’s directors, officers, agents, employees, clients, suppliers, or its
affiliated entities.

Governing Law. This agreement, and all disputes arising under or related to it, shall be
governed by the laws of the Province of Ontario, and the federal laws of Canada
applicable therein, and the parties hereby irrevocably attorn to the exclusive jurisdiction of
the courts of Ontario with respect to such disputes, with the exception of an alleged
breach of sections 12, 15 or 16 hereof, in which case the Company may bring action in
any jurisdiction in which it is alleged that the breach occurred.

Severability and Successors. If any provision of this agreement is declared void or
unenforceable, such provision shall be deemed severed from this agreement fo the extent
of the particular circumstances giving rise to such declaration, and such provision as it
applies to other persons and circumstances and the remaining terms and conditions of
this agreement shall remain in full force and effect. This agreement may be assigned by
the Company, and it is binding on and enures to the benefit of the Company and its
successors and assigns.
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No - Representations. You agree that this agreement, including the attached
Confidentiality and Intellectual Property Assignment Agreement, represents the entire
agreement between us regarding the subject matter hereof, and that no representations
or warranties, whether written or oral, have been made to you by the Company
concerning the terms, enforceabillity, or implications of this agreement other than as are
reflected herein. Any changes to this agreement must be made in writing and signed by
the Company.

Independent Legal Advice. You agree that you have had an opportunity to obtain
independent legal advice regarding the terms of this agreement.

If you are in agreement with the terms contained herein, please indicate your acceptance by
signing and returning one copy of this letter and the attached Confidentiality and Intellectual
Property Assignment Agreement to the undersigned by March 21, 2012, keeping a copy for
your records.

We look forward to working together with you towards the success of the Company.

Yours sincerely,

TheRedPin, InC.
Per:;ﬁ CM,(,’

Shayan Hamidi

| hereby acknowledge receipt of a copy of this agreement duly signed by the Company and that |

understand and accept employment on the terms and conditions outlined in

Witness - » Tarik Gidéy

Office
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June 25, 2014

Tarik H. Gidamy
TheRedPin, Inc.
5 Church Street
Toronto, ON
M5E 1M2

Dear Tarik:

As you know, the shareholders of TheRedPin, Inc. (the “Company”) are currently in negotiations
with Trilogy Growth Fund LP for the prospective subscription for additional Series “B" Preferred
Shares of the Company (the “Transaction”). |t is a condition of the Transaction that certain key
executives, including you, enter into amended and restated employment agreements with the
Company. As such, we are pleased to offer you continued employment with the Company on the
following terms and conditions, conditional upon and effective as of the date of closing of the
Transaction:;

1.

Office. You will continue to be employed by the Company in the position of Chief Sales
Officer, reporting to the Company's Chief Executive Officer. As Chief Sales Officer, you
will have all of the usual authority, duties and responsibilities attached to that position, as
may be amended by the Company’s board of directors (the “Board”) from time to time
(acting reasonably and in good faith, and subject to the terms and conditions of this
Agreement) to meet changing business and operational needs.

Term. Your employment with the Company under the terms of this offer will commence
upon closing of the Transaction on June 25, 2014, and shall continue on an indefinite
basis subject to the termination provisions below.

Service, You will serve the Company faithfully, honestly, diligently and to the best of your
abilities. Throughout your term of employment, you will devote your full working time and
attention to the business and affairs of the Company and will not be engaged in other
employment. Nothing herein will preclude you from representing other enterprises in a
board or advisory capacity if such activity does not restrict or impair the performance of
your obligations to the Company. You will comply with all of the Company's policies and
regulations as may be implemented or amended by the Company from time to time.

Base Salary. Effective as of January 1, 2014, you will be paid a base salary of
CDN$150,000 per annum, less applicable deductions and withholdings, payable in
monthly instaliments (or as otherwise agreed by the parties), or at other such times as
you and the Company may agree. Compensation shall be reviewed annually by the
Board.

11828932.3



10.

Bonus. You will be paid an.annual incentive bonus of CDN$125,000 per annum, payable
in monthly instaliments (or as otherwise agreed by the parties), or at other such times as
you and the Company may agree. Your eligibility for a bonus in fiscal year 2014 is
retroactive to January 1, 2014,

Stock Options. The Company has established a pool of common share stock options to
be distributed to certain employees of the Company (the “Stock Option Pool”). You will
be granted such number of options out of the Stock Option Pool as determined by the
Board in its sole discretion, from time to time, the grant and terms of which shall be
subject to the Board's approval and the terms of the Company's stock option plan or other
incentive plan, as may be implemented or amended by the Company from time to time.

Vacation. You will be entitled to 3 weeks of vacation per year to be taken at times
mutually acceptable to you and the Company, Vacation time must be taken in the year in
which you are entitled to it, and it cannot be carried forward to a subsequent year except
as provided by applicable legislation.

Benefits. You will be entitled to participate in the Company’s benefits program, as may’
be made available to employees from time to time, subject to and in accordance with the
terms and conditions of any applicable plans and any changes to or cancellation of such
plans, as may be decided by the Company.

Expenses. You will be reimbursed for all reascnable travel, entertainment or other
expenses incurred by you in carrying out your obligations hereunder, in accordance with
the Company's expense policy in effect from time to time.

Termination.

(a) You may terminate your employment by providing sixteen weeks' notice, The
Company may relieve you of all or any of your duties and responsibilities during
that sixteen-week notice period. In the event that you so terminate, you will be
entitled to salary, bonus, benefits and any unpald vacation pay earned for the
period you have worked.

(b) The Company may terminate your employment at any time for just cause without
notice of termination or payment in lieu of notice on the occurrence of any one of
the following events:

(i) if you are in breach of any material term of this Agreement and such
breach Is not cured within twenty (20) days after receiving written notice
from the Company specifying the breach in reasonable detail, or within
such longer period of time as may be reasonably necessary to cure such
breach provided that you are acting in good faith and with all reasonable
diligence to cure such breach;

(i) if you cease to be licensed with RECO;
iii) if you voluntarily cease to be RedPin Realty's broker of record;

(iv) if you are convicted of a crime of moral turpitude;
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(d)

11828932.3

(v) if you make an assignment for the benefit of your creditors, are declared
bankrupt, or otherwise take advantage of provisions for relief under the
Bankruptecy and Insolvency Act, the Companies Creditors Arrangement Act
or similar legislation in any jurisdiction, or make an authorized assignment,
or make a proposal under the Bankruptcy and Insolvency Act or initiate
proceedings under similar legislation in any jurisdiction;

{vi) if a receiver, receiver and manager or receiver-manager of all or any part
of your assets is appointed and such receiver, receiver and manager or
receiver-manager is not discharged within 30 days of such appointment;
and

(vii) any other circumstances constituting just cause.

In such case, you will be entitled to salary, bonus, benefits and any unpaid
vacation pay earned for the period you have worked.

The Company may terminate your employment at any time without just cause,
provided that the Company shall provide you with the following separation
package in full satisfaction of any and all obligations to you at law or in equity for
termination without just cause:

(i) The Company will continue to pay your base salary for a period of six
months. The payment of salary shall be paid on regularly scheduled pay
periods over that period.

Should you accept alternate full time employment or consulting work
leading to full time employment, you shall immediately advise the
Company and any payments made pursuant to this section 10(c)(i) will be
reduced by an amount equal to any salary or fees earned in such
scheduled pay period in connection with your new employment or
consulting engagement(s), as applicable.

(ii) Your coverage under all benefit programs outlined in section 8 above will
be continued for the relevant period during which salary is continued as
described in section 10{c}i) above, except for long-term disability,
accidental death & dismemberment and life insurance, which will be
continued for the statutory notice period only.

Your employment will be automatically terminated in the event of your death or
retirement and in each such case the Company shall pay you unpaid salary and
bonus accrued to the date of termination. Your employment may be terminated
without advance notice or payment in lieu of notice if you become permanently
disabled, as that term is defined in the relevant disability benefits plan referred to
in section 8 above, provided that you are receiving long-term disability benefits
under said plan and that the termination of your employment will not result in the
termination of those benefits,

You will accept the payments set out in this section 10 in full and final satisfaction
of all rights and entitlements you may have under the applicable employment
standards legislation, any other applicable legislation and at common law.



1. Option to Re-Purchase Shares.

(a)

(©)

(d)

In the event that you terminhate your employment without providing the requisite
notice in accordance with Section 10(a), you voluntarily cease to be RedPin
Realty's broker of record without providing sixteen weeks' hotice to the Company,
or your employment is terminated for cause in accordance with Sections 10(b)(i),
10(b)(ii) or 10(b)(iv), the Company shall have the irrevocable option at its sole
discretion (the “Option”), subject to making all required payments to you as set
forth in this Agreement, to purchase for cancellation 30,000 Common Shares (the
“Shares”) registered in your name for an aggregate purchase price of $1.03801
(the "Purchase Price”). The Option must be exercised within ninety (90) days, If
the Option is hot exercised within ninety (90) days, the Option shall terminate (the
“Option Expiry Date").

If the Company elects to exercise the Option, it shall deliver written notice to you
prior to the Option Expiry Date (the “Option Exercise Notice") and shall tender
therewith the Purchase Price following delivery of the Option Exercise Notice,
together with all outstanding payments required to be made to you in accordance
with the terms of this Agreement.

In the event that the Company exercises the Option, you shall be required to
tender your share certificate for 30,000 Common Shares for cancellation on
receipt of the Option Exercise Notice, the Purchase Price and all payments
required {o be made to you in accordance with the terms of this Agreements. In
the event that you do not tender your share certificate for cancellation, you hereby
appoint the Chief Executive Officer of the Company as your attorney, with full
power of substitution, in the name of the Company but on your behalf and at your
expense to execute and deliver-all deeds, transfers, assignments and assurances
necessary to effectively transfer the Shares being sold to the Company. That
appointment, being coupled with an interest, is irrevocable by you and you shall
ratify and confirm all that the Company may do or cause to be done in accordance
with this Section 11.

The share certificate representing the 30,000 Common Shares in the capital of the
Company issued to you shall have the following statement conspicuously noted
thereon:

“The shares represented by this certificate are subject to an amended and
restated employment agreement dated as of June ___, 2014 between the
Company and Tarik Gidamy.”

12, Non-Competition and Non-Solicitation, You covenant and agree that at any time during
your employment with the Company and for a period of one year after the termination of
your employment relationship for any reason, you will not, within Canada, directly or
indirectly carry on or be engaged in, either individually or in partnership or in conjunction
with any person, firm, association or corporation, or provide services to, whether
employment, consulting or other services, any business which is in direct competition with
the products or services of the Company and its subsidiaries, meaning any online real
estate search, brokerage and information services provided by the Company and
TheRedPin.com Realty Inc. directly or as licensed to a third party, including without
limitation, the use of internet enabled methods to generate leads for renting, buying and
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13.

14,

15.

16.

selling homes, and offering VIP access to pre-sale condominium. units and other
residential real estate. You hereby agree that all restrictions in this provision are
reasonable having regard to the sensitivity of the information given to you, the uniqueness
of the Company's programs and businesses, the geographic scope of the Company's
operations and the availability of employment by you in areas and fields that are not
within these restrictions.

For a period of one year following the cessation of your employment with the Company
for any reason whatsoever, you will hot directly or indirectly:

(a) solicit, induce or approach any employee of the Company to encourage any such
employee to leave the employ of the Company or its subsidiaries;

(b) hire in any capacity any employee who was employed by the Company or its
subsidiaries during the term of this agreement;

(c) solicit, induce, approach, call upon or attempt to divert from the Company any of
the customers of the Company with whom you dealt or any prospective customers
of the Company with whom you dealt before the cessation of your employment,
located anywhere in Canada in order to provide products or services that are
competitive with the products or services provided by the Company, without the
prior approval of the Company; or

(d) interfere or attempt to interfere in any way with the Company’s relationships with
any of its suppliers, including without limitation, inducing or attempting to induce
any supplier of the Company to change the terms of its dealings with the
Company.

Return of Company Property. You agree that upon the cessation of your employment or
at any time upon request, you will return all property belonging to the Company, including
all pass codes, credit cards, cellular phones, lap tops, and all documents belonging to the
Company, and any copies thereof, in any format whatsoever, including electronic format.

Non-Disparagement. You and the Company each agree to refrain from speaking or
acting in a manner that is intended to, or does in fact, damage the goodwill or reputation
or business of the Company, or your personal reputation or the personal reputations of
any of the Company's directors, officers, agents, employees, clients, suppliers, or its
affiliated entities,

Governing Law. This agreement, and all disputes arising under or related to it, shall be
governed by the laws of the Province of Ontario, and the federal laws of Canada
applicable therein, and the parties hereby irrevocably attorn to the exclusive jurisdiction of
the courts of Ontario with respect to such disputes, with the exception of an alleged
breach of sections 13 or 14 hereof, in which case the Company may bring action in any
jurisdiction in which it is alleged that the breach occurred.

Severability and Successors. If any provision of this agreement is declared void or
unenforceable, such provision shall be deemed severed from this agreement to the extent
of the particular circumstances giving rise to such declaration, and such provision as it
applies to other persons and circumstances and the remaining terms and conditions of
this agreement shall remain in full force and effect, This agreement may be assigned by
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17.

18.

the Company, and it is binding on and enures to the benefit of the Company and its
successors and assigns. ;

No Representations. You agree that this agreement, including the attached
Confidentiality and Intellectual Property Assignment Agreement, represents the entire
agreement between us regarding the subject matter hereof, and that no representations
or warranties, whether written or oral, have been made to you by the Company
concerning the terms, enforceability, or implications of this agreement other than as are
reflected herein. Any changes to this agreement must be made in writing and signed by
the Company.

Independent Legal Advice. You agree that you have had an opportunity to obtain
independent legal advice regarding the terms of this agreement.

If you are in agreement with the terms contained herein, please indicate your acceptance by
signing and returning one copy of this letter to the undersigned by June ___, 2014, keeping a
copy for your records.

We look forward to working together with you towards the success of the Company.

Yours sincerely,

TheRedPin, Inc.

Per:

| hereby acknowledge receipt of a copy of this agreement duly signed by t é Company and that |
understand and accept employment on the terms and conditions outlined jf this letter.

Witness Tarik Gidam)/
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upon commencing at 1:55 p.m.

JARED KALISH, affirmed

CROSS-EXAMINATION BY MR. GOLDBLATT:

1.

Q. Can you please state and spell your
name?

A. Jared Kalish, J-A-R-E-D
K-A-L-I-S-H.

Q. And you understand you're here being

cross—examined on an affidavit you swore on October

9th, 201872
A. Yes.
Q. And you have a copy of that

affidavit in front of you,_I see.

A. Yes.

Q. As we sit heré.today, are there any
alterations, revisions or changes that.you wish to
make to the affidavit?

A. No, nothing.

Q. And at the time you swore the
affidavit did you believe it to be true?

A, Yes.

Q. And you continue to believe it to be
true today?

A. Yes.
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14.

J. Kalish - 5

Q. In swearing your affidavit you
understand that it's being put in front of the
court? |

A. Yes.

Q. And you tried to be complete in your

affidavit, I take it?

A. Yes, that is correct.

0. You tried to be fair?

A. Yes.

Q. Prior to swearing your affidavit,

had you had an opportunity to see the two reports of
the receiver that are relevant to the issues on the
commissions motion?

A. Yes, I did,

Q. And I don't think we need to
identify it.

A, No.

Q. I think we know which reports we're
talking about. Did you have an opportunity to

review the record put forward by the TRP agents?

A, Yes, I did read it.

Q. And that is the affidavit of
Tarik...

A, Yes, yes.

Q. ...T-A-R-I-K, Gidamy, G-I-D-A-M-Y,
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aﬁd Dennise Paccione?

A. | Yes, yes.

Q. Okay. Am I right, and you can tell
me if I'm not, that your background is not in the
area of real estate?

A, Yes, that is correct.

0. You have never been trained in the
rules of the Real Estate Council of Ontario?

A. Never.

Q. And your affidavit has been sworn on
behalf of Firepower Debt GP Inc., correct?

A. Yes, that is correct.

Q. And its interest in the motion is in
respect of certain commissions and whether or not
they're held in trust for the agents.. Do you
understand that?

A. Yes;..well,'we have a ban to them.
We have a loan to TheRedPin, correct.

Q. Right. And obviously, Firepower is
taking the position that the commissions are part of
its security...

A. Yes, that is correct.

Q. ...or covered by its security
agreement, right?

A. Yes.
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Q. If the money is held in trust for
the TRP agents, some of those funds are still going

to be paid back to TRP Realty, aren't they?

A. But they're not. They're not in
trust.

Q. No, no, I appreciate that.

A, Yes, yes.

Q. But some of the amounts that we say

are in trust with a commission...in trust with a
trust, TRP Realty still receives payment from some
of the commissions, in any event, doesn't it?

A. I'm not sure what you mean. I'm if
it's...as a custodian relationship, 1f there was a
trust, yes, but it's not.

Q. I've asked a.bad question, so let me
try again.

A. Yes.

0. You're awére that the way that the
flow of funds works is that certain monies are to be
paid to the TRP agents in the normal course, right?

A. Yes. If I can explain it, so
TheRedPin earns commission from a brokerage from a
sale, and ultimately the money comes to TheRedPin,
and part of what happens then is that the agents are

then...you know, TheRedPin has to make a payment to
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the agents...

Q. Right.
A. ...which, in this case, they would

be unsecured creditors.

Q. Well, let's not have that debate,
but from the amounts that are being paid or owed as
commissions, some of that commission entitlement,
regardless of whether it's a trust or not, TRP
Realty still gets paid some of the commissions,

doesn't it? You understand that?

BY MR. GOLDBLATT:

28.

29.

30.

31.

MR. KAUFFMAN: From the gross
commissions.

THE DEPONENT: Yes.

Q. From the grosé‘commissions.

A, Yes.

Q. Do you understand that?

A, Yes, yes.

Q. Okay. And if you Want, I can take

you through the independent contract. You read the
independent contract or agreements?
| A. Yes.
Q. And you're aware that in each of

them there's an obligation on the agent to remit
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some amount back to TRP Realty?

32.

BY MR. GOLDBLATT:

33.

34.

35.

MR. CHAITON: sSorry...

THE DEPONENT : No, that i1s incorrect.
MR. CHAITON: ...on the agent?

MR. GOLDBLATT: Yes.

THE DEPONENT: That is incorrect.

Q. That is incorrect?

A. As far as I understand it, yes.

MR. CHAITON: Perhaps you can show that.
MR. GOLDBLATT: Sure. Do you have the

affidavit of Ms. Paccione?
MR. CHAITON: Yes.
MR. GOLDBLATT: ‘You've got Exhibit B?

You've got her contract?

MR. CHAITON: Yes.
BY MR. GOLDBLATT:
36. Q. . And at section 5 under the section
"Commission"...
A. M'hmm.
37. Q. ...you will see:

...The company 1s to pay out the

commissions listed in the section on all

9



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

38.

39.

40,

41.

42.

43.

44,
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deals, and the company is to receive a
minimum amount of 3500 per executed deal tb
cover administration costs..."
And it goes on from there, right?
A. M'hmm.
Q. So you don't dispute the fact that
when the commissions are being paid to the agents,
some of the amounts are still going to be paid back

to TRP Realty?

A. No, I disagree with you.

Q. You disagree with me?

A. Yes.

Q. Okay. You're not an officer or

director of TRP?
A. No.
Q. And when I say TRP, I'm talking

about either the Inc. or Realty.

A. No, I'm not.

Q. You've never been an officer or
director?

A. I've never been an officer.

Q. And you're not a shareholder of
either?

A. We are, yes.

Q. Firepower is?
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A. Yes. \
Q. | Of which one?

A. The top company, Inc.

Q. Inc. Firepower wasn't a shareholder

upon incorporation, was it?

A. No. Yes.

Q. When did it acquire its shareholding
interest?

A. When...we had some warrants when we

did the loan, so that would have been, I guess, the
beginning of 2017. And then there's a restructuring
where there's additi6nal capital that was put into
the business the middle of 2017, and received...we
had additional preference shares that we owned in
the business.

Q. Did somebody from Firepower become

an officer or director...

A. No.

0. ...in 201772

A, No.

Q. Has anybody from Firepower ever been

an officer or director?
A. No.
Q. Of either company?

A, Yes. No.
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0. So, Firepower doesn't become
involved in TRP until around 2017, fair?

A. We were involved...this is before my
time, as an advisor to TRP in helping them raise
some debt capital.

Q. Okay. But it doesn't advance funds
in TRP until 201772

A. Yes, that is correct.

Q. Okay. So fair to say it wasn't
involved in how TRP, either company, set up its

financial affairs?

A. No, no.

Q. Sco you agree with me?

A. I agree with you, yes.

Q. And you also wouldn't have been

involved in how they set up their business affairs?

A, No.

Q. Again, you agree with me?

A, I agree with you.

Q. And I would also assume that

Firepower was never involved in respect of
negotiating contracts between TRP Realty and the
agents?

A. That is correct. We have never done

that.
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Q. And you wouldn't have any evidence
about what thé communications were between TRP and
the agents, would you?

A. Well, we've got the contract.

Q. Right. But, apart from the
contract, you would have no knowledge of what was
communicated between them?

A, I guess not.

Q. Prior to advancing funds to TRP, I
take it Firepower conducted due diligence that was
satisfactory to it?

A. That is correct.

0. And it was up to Firepower what
documents it needed to see in order to be
comfortable with TRP?

A. That is correct, yes.

Q. And it was ﬁp to Firepower to decide
how it would interpret wﬁat it would rely on in
respect of advancing funds, fair?

A. Fair in the sense that we received
documents, but also rely on the company's
disclosures and representations.

Q. Right. But it was up to you to
decide whether you were satisfied by them? You

would receive them from TRP...
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A, If you're asking me if we were

forced to make a loan, no.

Q. Right.
A. Yes.
Q. And did you have legal counsel in

respect of the loan?

A. Yes.

Q. And who was that firm?

A. Wildeboer Dellelce.

Q. At the time that the advances were
made...I should say the advance was made in

2017...were you directly involved in that

transaction?
A. Yes.
Q. And so, would you have been involved

in understanding hqw the company actually operated
and ran?

A. I guess you could say that, to a
degree as a lender, not the actual operator.

0. Did you have access to their bank
account statements in that process?

A. We...I will need to check. We may
have received them.

Q. Okay. So I would ask you to check

whether, prior to advancing funds, you had access to
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their bank account statements.

A. Okay.

BY MR. GOLDBLATT:

2.

73.

MR. CHAITON: Okay.
Q. And after making the advance, did

you have access to their bank account statements?

A. No. We wouldn't have received
additional...not as far as I'm aware. And again, I
will double-check.

Q. So I would ask you to also undertake
to advise whether you received bank account
statements after the advance was made{

MR. CHAITON: Before and after.

BY MR. GOLDBLATT:

74.

75.

Q. Yes. You've read in the receiver's
report that TRP Realty had three bank accounts.
You're aware of that?

A. Yes, correct,.

Q. And at the time that the advance was
made in 2017, were you aware that there were three
bank accounts?

A, I'm not aware of anything like that

that would have impacted our loans, so...

u/T

U/T
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Q. Pardon me?

A. | I don't think so, no.

Q. You were not aware of that?

A. I may have been. I mean, I think...

again, I will double-check.

Q. Well, I would ask you to check.

So, when you read the receiver's report, were you
surprised to learn that there is an account which
they've described as the commissions account?

A. Not at that stage, because there was
additional money...there was additional money that
went in by Trilogy that replaced some of the
Comerica debt to the end of 2017. And, at that
stage, there was an analysis that was done by
TheRedPin and Torys, who was_Trilogy's~counsel at
that point. And Keith, who was.the CEO at the time,
had showed me the bank accounf structure and
illustrated that there is‘a trust account for
purchaser deposits, and there's two Jjust regular
accounts which deal with operations of the business.

Q. Okay. And sorry, when do you say
you had ﬁhis conversation with Mr. McSpurren?

A. I think this would have been
sometime late 2017, but...

Q. Late...

U/T
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A. Yes. I wouldn't have the exact
date.

MR. GOLDBLATT: Okay. So in the

receiver's report...Counsel, do you have a

copy of the...

MR. CHAITON: I do.

MR. GOLDBLATT: ...first one? And if

you could go‘to paragraph 27.

MR. CHAITON: There you go.

BY MR. GOLDBLATT:

83.

84.

85.

86.

87.

Q. Mr. Kalish, at paragraph 27 there is

a description of three bank accounts.

A. M'hmm.

Q. Subparagrapﬁ (a) 1is fhe real estate
trust account. Do you see thafé

A. Yes, yes.

Q. And did you have an understanding of

the existence of a real estate trust account at the

time that you advanced funds in 20177

A, Yes.

Q. So you knew that existed?

A. We knew that existed.

Q. Okay. And at paragraph 27(b) it

refers to what is called the commissions account.
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A, Yes.

Q. | And you don't recall, as we sit hefe
today, whether or not you knew about the existence
of the commissions account as at the time that you
advanced funds in 20177

A. No. And I probably...I mean, unless
we received a bank statement, but it wouldn't have
come up in due diligence.

Q. The bank statement would not have
come up in due diligence?

A. No...if we received it, maybe, but
in terms of...I mean, I've just got to check if we
received it, if we received the bank statement.

Q. Okay. And you're going to...you've
given the undertaking to chéck and advise.

A, Yes.

Q. And‘then, there's a reference to a

third account, which is at page 15 of the receiver's

report, the general operating account. Do you see
that?

A, Yes, I've got that.

Q. And were you aware of the existence

of a general operating account at the time that you
advanced funds in 20177

A. Again, I would have to check.
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Q. But you certainly recall being aware
of the real eétate trust account? |

A. Yes, because we had discussions
around that and that was restricted money.

Q. Pardon me?

A. The purchase...the one at 27(a), in
terms of purchaser deposits, that was restricted to
assets.

Q. Okay. So, at the time the advance
was made, you understood purchaser deposits to be
restricted money?

A. Yes.

Q. Did you understand that any other
money was restricted money?

A, Not at allﬂ,

Q. And so, your evidence is that, other
than the deposits, at the tiﬁe the advance was made,

all other cash with TRP was i1ts own?

A. Yes. It was all the assets of
TheRedPin.

Q. And the source of that belief is
what?

A. It's the whole multitude of...I
mean, it's some items...you know, some of the

exhibits that I've showed you...put in the
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affidavit, every correspondence, every...there was
no reason to doubt that. I mean, that was the
information that we received from the company.

Q. Well, can I take it that, if the
documents were important to formulating that view,

those are documents that have been appended to your

affidavit?
A. Yes, yes.
Q. And if you had other communications

that made that statement, you would have provided
them, wouldn't you?

A. I probably have additional evidence
to support exactly this, so...

Q. Right. But you haven't provided any

other additional evidence, have you?

A, I can go back.and find it if you
would like.
Q. But you haven't done it as of today,

have you?

A. I've put the stuff here that I felt
was important.

Q. Okay. So...just one moment. When
you -talk about restricted money, restricted cash, is
that something that you learned about from the KPMG

audited financial statement?
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A. I think I first learned about it was

from Sanja.

Q. From. ..

A, Sanja, who is the director of
finance.

Q. S-A-N-J-A"?

A. Yes, that is correct. And it was,

I guess, confirmed on the KPMG...I mean...yes, we
might have got the financial statements before or
after, so that is...

Q. Would it not have been important
for Firepower at the time of advancing funds to
understand the flow of money within TRP?

A, No.

Q. No? It wasn't important to
understand at what point TRP could actuallly make
use of cash?

A. Well, if you're asking in terms of
our due diligence, and if we have...you know, use of
cash, like, the receivables, the assets of the
company, yes, the receivables are an important part
of our due diligence.

Q. Well, from Firepower's perspective,
what it was prepared to advance against was the

receivables, fair?



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

109.

110.

111.

112.

113.

114.

115.

J. Kalish - 22

A. Those are...yes, that is fair.

Q. | As opposed to what the gross or nét
profit was of TRP?

A. That was a factor as well.

Q. But, at the end of the day, it was
the receivables that was part of the financing; that
was the consideration for the financing?

A. It was a consideration, not the
whole consideration.

Q. | Right. You understood, though,
generally at a high level the way the business
worked, correct?

A. Yes, that is probably correct.

Q. And would it be fair to say that TRP
was paid...or received commissions and had to pay a
portion of those commissions to.-agents?

A. Yes} that ié correct. .

Q. And didvyou understand that the
reason why the commissions were being paid to TRP as

opposed to the agent was because of regulatory

requirements?
A, No.
Q. You didn't understand that?
A. No.

Q. What was your understanding as to
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why the receivables were paid to TRP as opposed to
directly to the agents?

A. Because TRP was essentially doing
lead generation. They were finding deals that
worked with...they were feeding deals to the agents.
The primary source of...you know, agents actually
working for TheRedPin. So, in my mind, you know,
the agents were just salespeople of TheRedPin.

Q. Right. And you didn't consider the
statutory requirements in respect of reaching that
opinion, did you?

A. No.

0. But you understocod that TRP had an
obligation to pay the commissions to its agents?

A, Yes.

Q. And that if TRP was operating
properly, its revenue at the4end of the day was the

net commissions, not the gross commissions?

A. That is false.

Q. That is false?

A. Yes.

Q. You thought TRP had entitlement to

the gross commissions?
A. They do.

Q. You don't accept that they had to
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péy the commissions to the agents? \

A. | It depends if you're asking me what
the accounting treatment is. So, as a finance
person, if you interpret everything, there's revenue
that comes to the business, that is gross revenue,
but then there is cost of the sale, cost of revenue
that KPMG classified it, and that's the commissions.

Q. But you understood that TRP had an
obligation in every case to pay that money to the
agents, didn't you?

A, Yes, that is the cost of revenue.

Q. Did you know that TRP could not make

use of the money until it was transferred into its

operating account?

A, No.

Q. You've seen Mr. Gidamy's affidavit?
A. Yes.

Q. And he ﬁakes that statement. It's

at paragraph 20(c) if you want to see it. You don't

dispute that, do you?

A. It's not relevant.

0. Pardon me?

A. It's not relevant.

Q. Well, that wasn't my question. You

don't dispute his statement that TRP Realty could
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nét make use of the money until it was transferred
into its operéting account... |

A, Wording it like that? Yes, I
dispute that. Thé money was essentially an
asset...the commissions are the assets of the
business and they had a responsibility to pay the
agents.

Q. Do you disagree that TRP Realty
could not make use of the money until it paid it
into its operating account?

A. I disagree with you. I mean, if
they could...TRP could potentially just decide to
not pay the agents. I'm not sure I understand the
question.

Q. Do you kndw,if there was ever a case
prior to the receivership where they didn't pay the
agents?

A. No idea. I'm not a lawyer.

Q. But you would know, as a lender and
a shareholder, if there were claims against TRP for
failing to pay the agents, wouldn't you?

A. Yes, it probably would come up at
some point.

Q. And did it ever come up?

A, Not that I recall.
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Q. So, again, do you recall any time
prior to the ieceivership where TRP did not pay thé
agents their commission entitlement?

A. No, but that is a different question

to what you're asking me.

Q. Were you provided regular reporting
by TRP?

A. Yes.

Q. And am I right in understanding that

one of these documents was something called the

dashboard?
A. Yes, that is correct.
Q. I'm going to show you an e-mail...

it's an e-mail string, actually. And you will see
here there is an e-mail frdm‘somebody-named Leslie
Yu, Y-U. Do you see that?

A. I see that 

Q. On April 7th, 2017, and you're
copied on it.

A, Yes.

0. From April 7th, 2017. And there is
an Excel spreadsheet appended at the back. And,
Counsel, I'm happy to provide you with the
electronic copy of it. And is this the type of...

when we talk about the dashboard, is this the type
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of document that you would regularly receive from
TRP?
A, At some points, it was...it never

became regular.

Q. Pardon me?

A. It never became a regular document.
We...

Q. So how often...I apologize, I

interrupted. What were you going to say?

A. I probably got...there were various
incorrect versions of this document that were sent
back and forth, and it was...it might have got to
one document but it never ended up being finalized.
Sanja had left. Leslie was in charge of this, and
it's...yes, we never...thiS»wasn't part of our
future reporting, really.

Q. But‘you don}t deny that this type of
document was at least reéeived occasionally then
by...

A. We received it during this time, I
guess, and it was probably around March and April...

Q. Right.

A. ...to try and create a dashboard,
and then it became too difficult for them to do it

again.
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Q. Right. And the purpose of the
dashboard wasvto provide you, as the lender, with é
snapshot in terms of what the company was doing,
fair?

A. Correct.

Q. And if we look at the Excel
spreadsheet, you've got set out what the deal

revenue 1s for each month, January '1l7...

A, Yes.

Q. ...February '17, March '177?

A, Yes.

Q. And an accounting here for the

gross profit of TRP, they've backed out the agent
commissions, didn't they?

A. Yes.

Q. And that Was something that you, as
lender, would have been awaré of in respect of how
they were accounting for‘it in this dashboard?

A. It's consistent with KPMG.

Q. And if I were to suggest to you that
they were telling you that the amounts that they had
to pay to agents wasn't their money, would you agree
with me?

A. No.

Q. We were talking about the KPMG audit
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and restricted cash.

A. Okay.

Q. We had that discussion earlier.
A, Yes.
0. And, as I understood what you were

telling me earlier, the only money that Firepower
took to be restricted was those funds that were
purchaser deposits?

A. That is correct.

Q. That is correct. Okay. And I

understood...you were talking about restricted cash,

right?
A. For the purchaser deposits...
Q. Right.
A. ...1in the‘KPMG accounts, yes.
Q. Right. Restricted cash 1in the

purchaser deposits to KPMG.

A. Yes.

Q. If we go to your affidavit at
Exhibit A we have the financial statement.

A. Okay.

Q. Sorry, let's take a step back. At
paragraph 10 of your affidavit...

A. Yes.

Q. ...you make the following statement,
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you say:
"...Based on the 2015 audited financial
statements, it is clear that the debtors
did not treat any portion of their accounts
receivable as being held in trust for TRP
salespersons as they did with respect to

purchaser deposits being held by TRP

Realty..."
A. That is correct, yes.
Q. Okay. And I put it to you that the

audited financial statements only tell you what KPMG
was accounting for in respect of its process.

A. I don't understand what you mean.

Q. Well, there is nothing here from TRP
where it says specifically'what they held in trust
or what they didn't hold in trust on the audit
financials, is there?

A. I disagree with you.

Q. Because of what is in restricted
cash?
A. Well, because of the statement that

KPMG has in the financials that is highlighted over
here, and then also Sanja's comments around what is
restricted cash and what is not restricted cash.

Q. Well, what I would suggest to you
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ié, all that the auditor is saying about restricted
cash is amounfs held in trust as required by Varioﬁs
purchase and sale agreements which are separately
disclosed as restricted cash, right? That is
literally what it says.

A. Okay.

Q. All that it's saying is that amounts
in deposit are being treated as trust and restricted
cash, right?

A. Okay.

Q. It doesn't make any other statement
that other funds are not held in trust, does it?

A. It's not. Like...as far as I read
it, this is purchaser deposits that are held in
trust.

0. Right. Bﬁt it doesn't make the
negative statement that othef monies are not in
trust, does it?

A. Why would they need to?

Q. It doesn't make the statement that

other money is not held in trust, does it?

A. Okay.
Q. You agree with that?
A, I agree with it.

Q. Right. And..
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A. But, having said that, no auditor,
particularly a tough auditor, would have signed off
on anything but that, because if there were
additional amounts held in trust, they would have
to disclose that and report it accordingly in the
financial statements.

Q. So, again, this comes back to you
saying the only amounts that were ever impressed
with a trust are the deposit accounts?

A. Yes.

Q. Okay. Are you familiar with
cooperating brokers?

A. To some degree, yes, partially.

Q. Partially. And you read the
receiver's report, right?

A. Yes.

Q. And the recéiver talks about
cooperating brokerages, aoesn't he?

A. Yes.

Q. If you go to paragraph 48 of the

receiver's report, it references a cooperation

agreement. Do you see that?
A. Yes.
Q. And it talks about how, in the

cooperation agreement, there was a trust provision.
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Do you see that?
A. Yes.
Q. And if you turn to the next page,

there is an excerpt from a commission trust

agreement.
A. Okay.
Q. Have you read that?
A. I'm reading it now.
Q. Sure. Take your time.
A. Who is the cooperating brokerage?
Q. So, on a transaction where TRP is

the listing broker and there is another broker who
is on for the purchaser, that would be the

cooperating broker.

A. Okay.

Q. All right. ~Just to situwate this.

A. Okay .

Q. And if you want, you can take a look
at the actual commission trust agreement. I will

just find it here. At Exhibit H.

A. Okay.

Q. Have you seen this document before,
"Confirmation of Cooperation and Representation”?

A, No, I have not.

Q. No? Do you want to go to page 4 of
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42

A. | Okay.

Q. And you see here there is a section
here that refers to a commission trust agreement?

A, Yes, yes.

Q. And if I were to suggest to you this
is an obligation, a trust obligation for a TRP
brokerage to pay to a cooperating brokerage its
share of the commissions, is this new to you?

A. Yes, this is new to me. I can
double-check my notes. I mean...

Q. Well...

A. I don't know...yes. I'm nct very
familiar with how all these things work, but, yes...

Q. Sure. But you can't. tell me...and,
in fact, based on your earlier . answer, you told me

that the only restricted cash was the deposit cash,

right?

A. I can tell you it wasn't the
commissions.

Q. Pardon me?

A. I can tell you, as far as I
understand, it wasn't agents...the sales...the agent
commissions.

Q. Right. So if there was a trust in
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févour of the cooperating broker...

A, | M'hmm.

Q. If there was a trust in favour of
the cooperating broker...

A. Okay.

Q. ...that wouldn't be included in the
restricted cash, would it?

A. If there was a trust with a

cooperating broker, it probably would.

Q. It probably would?
A. It probably would.
Q. You Jjust told me that the only

amounts that you thought were restricted cash were

deposits.
A. I said as'far as I'm aware.
Q. Right.
A, So.;.yes.
Q. So as wé looked at at the

financials, you don't know what is part of
restricted cash and what is not part of restricted
cash, do you?

A. I do know that commissions are not
part of restricted cash because of what the company
has told me and from what I understand on the

KPMG. ..
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But you don't know whether the

cooperating broker's money are restricted cash or

not?

A.

It says specifically as it relates

to cooperating brokers...as you have shown me in

these documents,

I will check on that, and as

far...it could be restricted cash on that portion.

So there's three parts to this: purchaser deposits,

there's cooperating broker stuff, which you have

highlighted to me,

I'm asking,

Q.

and there's agents of TheRedPin.
One, I'm not asking you to check.

as we sit here today, you don't know

whether the cooperating brokers' amounts are part of

restricted cash or part of the other cash, do you?

A.

So, from what you're telling me and

from what I'm reading, they appear to be part of

restricted cash.

Q.

earlier today?

necessarily.

A,

So you're changing your answer from

I'm putting it...no, not

I have...there's three buckets that

we're talking about here, okay? So we have

restricted cash, which, as far as I understood

before, is purchaser deposits...and I can check...

you know,

I can have a look.

On the e-mail from
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Sanja, maybe it was listed here. And I said to you
I will confirm on the cooperating brokerage side.
But I do know that they are not deposits...they are

not restricted cash as it relates to the agents.

Q. As it relates to the TRP agents?
A. Yes.
Q. So you're changing your evidence to

say that the only thing you know is restricted cash
does not include TRP agent money?
MR. CHAITON: He said he will check the
rest. We can undertake to do that and come
back to the answer.
MR. GOLDBLATT: No, I'm not asking for
the undertaking.
MR. CHAITON: Okay.
MR. GOLDBLATT: If you want to look for
a document if that helpé you. ..why don't we

go off the record.

DISCUSSION OFF THE RECORD

BY MR. GOLDBLATT:

Q. So you were going to advise me
whether you could clarify whether or not the

restricted cash included cooperating broker amounts
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or not?
A. Yes. So what I'm saying is that I

can have a look at my records and see what...

cooperating brokers.

Q. But, as we sit here today, you don't
know?

A. I said to you I will get back to
you, yes.

Q. Right. But you made the statement

in your affidavit that there were no other trusts,

other than deposits, right?

A. Affidavits are what I believe to be
true, so...

Q. Pardon me?

A, My affidavit is what. I believe to be
true. You're pointing out something that is new to

me, which I said I will get back to you on.

Q. Would yéu agree with me that, if the
cooperating broker amounts are part of the accounts
receivable, then there is a trust over some portion
of the accounts receivable?

MR. CHAITON: That is a...isn't that a

hypothetical? You said "if it is".

MR. GOLDBLATT: Right.

MR. CHAITON: He is telling you that, in
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his opinion, it's not.

Q. Do you dispute the fact that there

is a trust in favour of cooperating broker amounts?

A. I said I will get back to you.

MR. GOLDBLATT: No, no, that is a
different question though. I'm asking,
Counsel, do you dispute the fact that there
was a trust over the cooperating broker
amounts?

MR. CHAITON: I will let you know.

I haven't finalized my view on that.

MR. GOLDBLATT: . Okay. And then I will
put the next questién on the‘record. If
you refuseée it, fine. ‘fo the extent you
agree there is a trust over tﬁe cooperating
broker amounts, I want to know whether or
not you agree that then the accounts
receivable had, as part of‘it, amounts
impressed with a trust.

MR. CHAITON: We will give you a final
answer in due course, but, as far as I'm
concerned, and I know you're not asking me

the question, that is part of the deposit

u/T
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money. You're talking about the same pot
of funds; it's not a separate item.

MR. GOLDBLATT: Okay.

GOLDBLATT:
Q. You have put in parts...not parts,
but a slide deck at Exhibit B.
A, Yes.
Q. And, as I understand your evidence,
you refer to a slide at page 13...
A, Yes.
Q. ...1in respect to gross receivables.
And what ybu say in your affidavit atvparagraph 11
is that the dotted lines imply that there would be
security against the grossvréceivableé of TRP.
A. Yes, that is What I understand.
Q. And you would agree with mé, nowhere
on this slide does it make that statement, does it?
A. No. That is my interpretation of
the slide.
Q. Right. But it doesn't actually say
that on this slide?
A. I think it's pretty obvious.
Q. It doesn't actually say it on this

slide.

u/T
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A. It's, like, impossible to...I don't
know how anyohe with a rational mind would interprét
it differently.

Q. But it doesn't say anything about

security anywhere here, does it?

A. I'm not changing my answer.
Q. Pardon me?
A. Anyone of rational mind who is a

finance person, I don't know how they would
interpret it any differently.

Q. So your evidence is that anyone of
rational mind would look at the dotted lines and say

that means security and trust over the 11 million in

receivables?

A. I think..{to me, that would be
implied.

Q. Okay . You‘&e put in an AR analysis

at Exhibit D to your affidavit?

A. Yes.

Q. Am I right in thinking these are all
documents that were delivered to Firepower at the
time that the advance was made in 2017?

A. Yes, I guess in and around then...
before and up to.

Q. Okay. And again you have a note
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hére about restricted cash?

A, | Yes.

Q. And would you agree with me...and we
don't have to cover this again...there's the same
notation about restricted cash in respect of deposit
funds only; isn't it?

A, Yes.

Q. And there's no statement about any
other forms of restricted cash and any other trust

considerations, is there?

A. As far as I know, no.

Q. At paragraph 17 of your affidavit...
A. Okay.

Q. ...you swear that:

", ..The debtors [there's no name ascribed
to it] represented that the gross trade
receivables it was écheduled to receive was
entirely their property and available to be

margined by Comerica Bank..."

A. Yes.

0. Do you see that statement?

A, M'hmm.

Q. You don't have that statement in

writing anywhere, do you?

A. What do you mean?
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Q. You don't have any statement
anywhere in wfiting where somebody from TRP said
that the gross trade receivables was entirely their
property?

A. I attached the exhibit with the
borrowing base calculation.

Q. Right. And the borrowing base
calculation nowhere makes the statement that the
entirety of the receivables are the property of TRP,
does it?

MR. CHAITON: Sorry, Counsel, are you

saying express written words to that

BY MR. GOLDBLATT:

231.

232.

effect?

MR. GOLDBLATT: Yes.

THE DEPONENT: Well, the numbers are the
gross.

Q. And the numbers don't say anything

other than, "Here is what the gross‘receivable is."
A. Then the numbers would be different.
I don't understand how the math would work
otherwise.
Q. But you don't have any statement,

any express statement where somebody from TRP says
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tﬁat the gross trade receivables was entirely thei;
property.

A. So, in my mind, someone has placed a
document to an ABL lender showing receivables and a
number there...and various numbers there that are
all gross receivables. So that says to me that
is...what they're undertaking is true.

Q. So if you look at...

A. And there is a...I'm sure there was
something on the document which said it represented
warranty...that that‘is correct.

Q. At Exhibit F, which is the document
you're talking about, it sets out the new build
accounts receivables and the other receivables,
right?

A. Yes.

0. It makes no‘statementvhere‘in
respect of the ownershipiof that asset.

A, The loan documents...as far as I
understand, the loan documents...

Q. Show me where on the page it makes
any statement with regard to the ownership of that
asset.

A. Well, this is...the loan document is

not here, but the numbers that they're presenting as
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receivables, that means that the company owns it.
Q. | And subject to whether or not there

is trust?

MR. CHAITON: That is a debate. We can
ask...

MR. GOLDBLATT: Right.

MR. CHAITON: And he is telling you how

he interprets the document...

MR. GOLDBLATT: Right.

MR. CHAITON: ...and what it's telling
him, even though it's not in actual words,

it's in numbers.

BY MR. GOLDBLATT:

240.

241.

Q. So this is;;.when yoﬁ say the
debtors made the representatioﬁ‘that they owned the
gross trade receivables, that is your interbretation
based on the document?

A, Yes.

Q. Okay. But we agreé it doesn't
actually say that; it's your interpretation of the
document?

A. You're a lawyer, I'm a numbers guy.
The numbers to me say what it is. Like, you...

otherwise, the numbers would be different.
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Q. Right. But...
A. Someone signed the numbers.
Q. ...you're drawing the conclusion

from the numbers that it's a representation that
it's a receivable?

A, Yes.

Q. You would agree with me that each
lender would make a determination for itself as to
what metrics it believes are appropriate for
consideration with regard to the quantum to be
advanced?

A. Yes, this is true.

Q. Some lenders will advance based on

the AR, some will advance based on profit?

A. M'"hmm.

Q. And each lender will make their own
determination?

A. Correct.

Q. At paragraph 18...and maybe this is

similar to the last question...you refer to somebody

named Keith McSpurren.

A. Yes.
Q. Are you familiar with Mr. McSpurren?
A. Yes.

Q. And you say that he represented that
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thé total gross trade receivables were the property
of TRP Realty?‘ Do you see that statement?

A, Yes.

Q. And again, you would agree with me
that that specific statement is not in Exhibit G
that you have attached to this, is it?

A. Again, I don't know how you would
interpret anything different.

Q. Point me to the statement where he
says that the gross trade receivables are the
property of TRP Realty.

A. He is talking about borrowing
against seven gross to that. That seven gross
today, they're borrowing...any...any lender is
lending against assets of thie business. So we're
lending against, whether it's Comerica or ourselves,
receivables, and it's pretty élear that Keith runs
their receivables, are an important factor of
advancing a loan, whether, in this case, it's with
Comerica, and the calculation is whether Comerica
should advance more money. And he is saying, based
on where the gross receivables are and will be, he
thinks that they will.

Q. So again, this is your

interpretation of what is in the e-mail from Mr.
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McSpurren?

A, Again, help me find a rational
person that would interpret that...interpret it any

other way.

Q. But rational in what, the grand
scheme of the universe, or rational in terms of
financial, or rational in terms of how Mr. McSpurren

may have expressed himself?

A. In terms of any simple...this is
Jjust...I'm not sure how else you could interpret
this.

Q. But what he was telling you is, at

the time, there was only $100,000 in the bank,

right?

A. That is a full cost,. yes.

Q. Pardon me?

A. Tﬁat is a..;so, as far as I read
it...

Q. The second-last paragraph.

A. Yes...yes.

Q. And were you concerned at all that,

with receivables of $5.5 million, there's $100,000
in the bank?
A. Yes, we wanted the companies to

survive. That is why we were trying to find out
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Qhere the additional money is coming from.
258. Q. | But you don't recall looking at tﬁe
bank statements and seeing where the money is going?
A. He told me the $100,000 is there.

I didn't need to go to the bank statement to verify

that. I'm not sure I understand your guestion.
259. MR. GOLDBLATT: Off the record for a
minute.

- DISCUSSION OFF THE RECORD

BY MR. GOLDBLATT:

260. Q. At paragraph 3 of your affidavit...
A, Yes.
261. Q. ...you provided a summary in respect

of the business of TRP Realty. Do you see that?

A. M'hmm.
262. Q. And you say that:

"...It primarily derived its revenue from
real estate commissions earned on the
closing of leasing of purchase and sale
transactions..."

Do you see that?
A, Yes.

263. Q. And you would agree with me that you
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don't make any reference to pre-construction deals,

do you?
A. I mean, it is...yes.
Q. Pardon me?
A. I was just thinking, like, a

pre-construction is a purchase and the sale
transaction in the future.
Q. So you consider a pre-construction

deal to be a purchase and sale, a part of that?

A. What do you mean?

Q. Well, I want to understand your
evidence.

A. If you want my understanding of the
business...

Q. Yes.

A. ...they are a.real estate brokerage,

that some of their deals whiéh are just regular
condos and houses that are already standing, and
some of their deals which are pre-construction.

Q. Did you know what percentage,
roughly, of the TRP work revenue was in the
pre-construction area?

A. I probably did when I went back,
yes.

Q. As we sit here today, you don't
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I don't know offhand, no.

Off the record.

OFF THE RECORD

MR. GOLDBLATT:

I have no further

questions, subject to the answers to

undertakings.

MR. CHAITON: Okay. Thank you.

MR. GOLDBLATT:

Okay. Before we leave,

I want to mark...do you care if I mark this

as an exhibit?

MR. CHAITON: Go ahead.

1:

E-mail string from Leslie Yu, copied

to Mr. Kalish, dated April 7, 2017

upon adjourning at 2:55 p.m.
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INDEX OF EXHIBITS

EXHIBIT
NUMBER DESCRIPTION
1 E-mail string from Leslie Yu, copied

to Mr. Kalish, dated April 7, 2017

PAGE
NUMBER

51
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REPORTER'S NOTE:

Please be advised that any undertakings, objections, under
advisements and refusals are provided as a service to all counsel for
their guidance only, and do not purport to be legally binding or
necessarily accurate, and are not binding upon Victory Verbatim
Reporting Services Inc.

I hereby certify the foregoing to be a true and accurate
transcription of the above-noted proceedings held before me on the
11th DAY OF OCTOBER, 2018, and taken to the best of my skill,

ability and understanding.
C7t'ée C
- ‘ /

/ ‘
ictoria McGillis
tim Reporter

orrect:
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ERNST & YOUNGI TOWER, 222 BAY STREET, SUITE 900, TORONTO, ONTARIO, M5K 1HG
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Jordan Goldblatt

From: Tarik Gidamy <tarik@iriserealty.com>

Sent: Thursday, October 11, 2018 10:34 AM

To: Jordan Goldblatt

Subject: Fwd: Salary breakdown & Revised Dashboard

Attachments: Dashboard (2017-04-07).xIsx; TRP Payroll Breakdown 2017 xIsx

Tarik Gidamy
President / Broker of Record iRise, Brokerage

Founder |TheRedPin
Office: (416)-203-2715
Mob:  (416) 826-6551
Fax#.  (416) 907-1841
tarik@iRiseRealty.com

---------- Forwarded message ---------

From: Leslie Yu <leslie@theredpin.com>

Date: Fri, Apr 7, 2017 at 2:06 PM

Subject: Re: Salary breakdown & Revised Dashboard

To: Tiffany Li <tli@firepowercapital.com> :

Cc: Tarik Gidamy <tarik@theredpin.com>, Jared Kalish <jkalish@firepowercapital.com>

Hi Tiffany,

Please find attached revised dashboard. Here are the following changes:

1. Other Direct/Indirect Sales Expense (Row 22) has been revised to reflect the correct amount (it was
previously referencing the wrong cell) '

2. Interest paid out (row 35) has been updated to only include Comerica monthly interest

3. Cash paid out (row 34) has also been updated, to clarify, this includes any hst payments made during the
period.

4. Closing net AR (row 45) is updated & correct, both row 45 & 46 now add to row 40

I've also attached the breakdown of salaries by departments.

This should be sufficient to your requests, let me know if you need anything further.

Thanks.



Regards,

Leslie

= Leslie Yu

Accounting Manager | Finance
5 Church Street '
Toronto, ON MSE 1M2

Office: (416) 800-0812 ext. 419
Fax: (416) 551-9599

Connect with us:

ECECE

With more listings, savvy, non-commissioned agents and a rebate on transactions; we do real estate differently. Check it
out for yourself!

On Fri, Apr 7, 2017 at 12:19 PM, Tiffany Li <tli@firepowercapital.com> wrote:

Hi Leslie,

On the updated Dashboard for March, and there are a few items we would like to clarify. Can | give you a quick phone
call to discuss? Thanks

Tiff.

From: Leslie Yu [mallto:leslie@theredpin.com]
Sent: April 6, 2017 1:20 PM

To: Tiffany Li

Cc: Tarik Gidamy

Subject: Re: Salary breakdown

Hi Tiffany,

Sure I'll work on that and send it over hopefully by end of day or early tomorrow.



Regards,

Leslie

Leslie Yu

Accounting Manager | Finance
5 Church Street

Toronto, ON M5E 1M2

Office: (416) 800-0812 ext. 419

Fax: (416) 551-9599

Connect with us:

With more listings, savvy, non-commissioned agents and a rebate on transactions; we do real estate differently. Check it
out for yourselfl

On Thu, Apr 6, 2017 at 1:15 PM, Tiffany Li <tli@firepowercapital.com> wrote:

Hi Leslie,

Hope all is well, can you send us the detailed salary&wages breakdown (per employee) for TRP Inc and TRP
Realty for January and February 20177 Thanks.

Best,



Tiffany Li
Analyst, Private Capital

FirePower Capital
www.firepowercapital.com

(P) (647) 260-4986
(C) (416) 319-8692

ti@firepowercapital.com

FIREPOWER |

LA N SO A O

NOTE: This e-maif message, and any attachiments, is intended only for the named reciplent(s) above and may contaln information that is privileged, confidential and/or exempt from disclosure
under applicable law. If you have received this message ip error, or are not the named recipient(s), please immediately notify the sender and delete this e-mail message. Thank you.



Jan-16 Feb-16 Mar-16 Apr-16 May-16 Jun-16 Jul-16
Deal Revenue S 450,054 S 658,108 S 916,631 S 1,082,824 $ 1,206,410 $ 1,506,053 $ 1,186,200
# of deals (excl leases) 50 76 114 ‘ 105 119 151 121
# of leases 16 26 21 35 31 29 44
# of Agents

Jan-17 Feb-17 Mar-17 Apr-17 May-17 Jun-17 Jul-17
Deal Revenue S 793,305 S 750,293 S 1,293,614
Mortgage Revenue S 11,905 S 15,938
# of deals (ex leases) 64 64 97
# of leases 21 19 29
# of agent owned deals 28 36 43
# of TRP deals 36 28 54
# of agents 98 98 99
"Agents own" Revenue S 382,613 S 415,139 S 541,318
"TRP" Revenue S 410,692 S 335,154 S 752,296
Deal Revenue S 793,305 S 750,293 S 1,293,614
Mortgage Revenue S 11,905 S 15,938
Less: Agent Comm. $  (391,655) $  (393,376) $ (412,597
Less: Other Direct/Indirect Sales Expense S (87,572) S (80,564) S (93,650)
Gross Profit S 314,078 S 288,258 S 803,304 S - S - - -
Gross Margin 39.6% 38.4% 62.1% #DIV/0! #DIV/O! #DIV/0! #DIV/0!
Operating Expenses S (441,806) S  (431,488) S  (427,740)
Salesforce&other expenses S (28,138) S (28,767) S (28,683)
Financing expenses S (257,200)
EBITDA $  (155,866) $  (429,198) $ 346,882 S -8 - - .
Opening Cash Balance S 116,319 S 107,285 $ 1,464,185



Cash collected

Cash comm. To Agents
Cash paid out

Interest paid out
Closing Cash Balance

Net change in cash

Opening Total AR

Closing Total AR (invoiced)

Closing Total AR {to be invoiced)
Closing Total AR (incl. to be invoiced)

Opening Net AR to TRP (excl. to be invoiced)

Closing Net AR to TRP (excl. to be invoiced)

Closing Agent Liability (excl. to be invoiced)

Expected Closing AR to TRP (incl. amount to be invoiced)

v n Wn n v n n v N n n n U

1,139,517
(623,035)
(506,135)

(19,380)
107,285
(9,035)

6,588,883
6,481,794

508,153
6,989,948

3,599,912
3,802,637
(2,679,157)
3,960,528

v n n wr W N v N n un N n

587,394
(305,759)
1,100,811
(25,546)
1,464,185
1,356,901

6,481,794
6,186,040

663,112
6,849,152

3,802,637
3,211,041
(2,974,999)
3,655,074

v n n Wn v Wn U n v n un un n N

824,255
© (497,813)
(696,885)
(5,964)
1,087,779 $
(376,406) $

6,186,040

6,185,325
479,360

6,664,685 S

3,211,041
3,465,842

(2,719,483) $
3,884,365 $



Aug-16 Sep-16 Oct-16 Nov-16 Dec-16 2016
S 814,916 S 1,011,805 $ 1,065,186 S 1,199,741 S 806,417 S 11,904,344
80 97 98 109 61 1181
43 27 24 25 337

#DIV/0!

Aug-17 Sep-17 Oct-17 Nov-17 Dec-17 YTD 2017
S 2,837,212
225
69
107
118
98.33333333
S 1,339,069
S 1,498,143
S 2,837,212
S (1,197,627)
S (261,787)
$ - S - S -8 - S - $ 1,405,640
#DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0! 49.5%

$ S S -8 - :
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